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Offer
The Offer contained in this Prospectus is 
an invitation for you to apply for fully paid 
ordinary shares in Shriro Holdings Limited 
(ACN 605 279 329). This Prospectus is issued 
by the Company for the purposes of Chapter 6D 
of the Corporations Act 2001 (Cth).

Lodgement and Listing
This Prospectus is dated 27 May 2015 and 
was lodged with the Australian Securities and 
Investment Commission on that date. Neither ASIC 
nor ASX Limited takes any responsibility for the 
contents of this Prospectus, or the merits of the 
investment to which this Prospectus relates. 

Within seven days after the date of this Prospectus, 
the Company will apply to the ASX for listing of the 
Company and quotation of the Shares on ASX. As 
set out in Section 7, it is expected that the Shares 
will be quoted on the ASX on a normal settlement 
basis. The Company disclaims all liability, whether 
in negligence or otherwise, to persons who trade 
Shares before receiving their holding statements.

Expiry Date 
No securities will be issued or transferred on the 
basis of this Prospectus later than 13 months after 
the date of this Prospectus.  

Note to Applicants
The information contained in this Prospectus is 
not financial product advice and does not take into 
account the investment objectives, financial situation 
or particular needs of any prospective investor. 

It is important that you read this Prospectus carefully 
and in full before deciding whether to invest in the 
Company. In particular, in considering the prospects 
of the Company, you should consider the risk factors 
that could affect the financial performance of the 
Company. You should also consider the assumptions 
underlying the Forecast Financial Information set 
out in Section 4 and the risk factors that could affect 
the Company’s business, financial condition and 
result of operations. 

You should carefully consider these risks in light of 
your investment objectives, financial situation and 
particular needs (including financial and taxation 
issues) and seek professional advice from your 
accountant, financial adviser, stockbroker, lawyer 
or other professional adviser before deciding 
whether to invest in Shriro. Some of the risk factors 
that should be considered by prospective investors 
are set out in Section 5. There may be risks in 
addition to these that should be considered in light 
of your personal circumstances.

Except as required by law and only to the extent 
required, no person named in this Prospectus, 
nor any other person guarantees the performance 
of the Company, the repayment of capital by the 
Company or the payment of a return on the Shares 
acquired pursuant to this Prospectus. 

No person is authorised to give any information or 
make any representation in connection with the 
Offer which is not contained in this Prospectus. 
Any information or representation not so contained 
may not be relied on as having been authorised 
by the Company, the Directors, the Underwriters, 
or any other person in connection with the Offer. 
You should rely only on the information contained 
in this Prospectus.

Exposure Period
The Corporations Act prohibits the Company from 
processing applications to subscribe for Shares 
under this Prospectus in the seven day period after 
the date of lodgement of this Prospectus. This 
period may be extended by ASIC by up to a further 
seven days. The Exposure Period is to enable this 
Prospectus to be examined by market participants 
prior to the raising of funds. The examination may 

result in the identification of deficiencies in this 
Prospectus, in which case any Application may 
need to be dealt with in accordance with section 
724 of the Corporations Act. Applications received 
during the Exposure Period will not be processed 
until after the expiry of that period. No preference 
will be conferred on Applications received during 
the Exposure Period. No offer is being made to 
New Zealand investors during the Exposure Period.

During the Exposure Period, the Prospectus will be 
made available to Australian residents, without the 
Application Forms, at the Company’s offer website, 
www.shriro.com.au.

Disclaimer and forward-looking 
statements
This Prospectus contains forward-looking 
statements which can be identified by the use of 
forward–looking terminology, including, without 
limitation, the terms “believes”, “estimates”, 
“anticipates”, “expects”, “predicts”, “intends”, 
“plans”, “goals”, “targets”, “aims”, “outlook”, 
“guidance”, “forecast”, “may”, “will”, “would”, 
“could” or “should” or, in each case, their negative 
or other variations or comparable terminology. 
These forward-looking statements include matters 
that are not historical facts. The Forecast Financial 
Information in Section 4 is an example of forward-
looking statements.

These statements are based on an assessment 
of present economic and operating conditions, 
and on a number of assumptions regarding 
future events and actions that, at the date of this 
Prospectus, are expected to take place (including 
the key assumptions set out in Section 4). 

Such forward-looking statements are not 
guarantees of future performance and involve 
known and unknown risks, uncertainties, 
assumptions and other important factors that 
could cause actual events or outcomes to differ 
materially from the events or outcomes expressed 
or anticipated in these statements. Many of these 
statements are beyond the control of the Company, 
the Directors and Management. 

The Forecast Financial Information and forward-
looking statements should therefore be read in 
conjunction with, and are qualified with reference 
to, risk factors set out in Section 5, the specific and 
general assumptions as set out in Section 4, the 
key sensitivities as set out in Section 4 and other 
information in this Prospectus.

The Directors cannot and do not give any assurance 
that the results, performance or achievements 
expressed or implied by the forward-looking 
statements contained in this Prospectus will actually 
occur and investors are cautioned not to place 
undue reliance on these forward-looking statements. 

The Company has no intention of updating or 
revising forward-looking statements, or publishing 
prospective Financial Information in the future, 
regardless of whether new information, future 
events or any other factors affect the information 
contained in this Prospectus, except where 
required by law.

This Prospectus, including the industry overview 
in Section 2, uses market data and third party 
estimates and projections. The Company has 
obtained significant portions of this information 
from market research prepared by third parties. 
There is no assurance that any of the forecasts 
contained in the reports, surveys and research 
of such third parties that are referred to in this 
Prospectus will be achieved. The Company has not 
independently verified this information. Estimates 
involve risks and uncertainties and are subject to 
change based on various factors, including those 
discussed in the risk factors set out in Section 5.

Disclosing entity
Once admitted to the Official List, the Company 
will be a disclosing entity for the purposes of the 
Corporations Act and as such will be subject to 
regular reporting and disclosure obligations under 
the Corporations Act and the ASX Listing Rules. 
Refer to Section 6 for further information.

Financial information presentation
Any discrepancies between totals and sums 
of components in tables contained in this 
Prospectus are due to rounding. All amounts 
disclosed in the Financial Information section 
and the financial tables in the remainder of this 
document are presented in Australian dollars 
(unless otherwise stated) and, unless otherwise 
noted, are rounded to the nearest $0.1 million. 
Rounding in the Financial Information may result 
in some immaterial rounding differences between 
components and total percentage calculations 
outlined within the tables and commentary. 

Section 4 sets out in detail the Financial 
Information referred to in the Prospectus. 
The basis of preparation and presentation of the 
Financial Information in this Prospectus is set out 
in Section 4. The Historical Financial Information 
and the Forecast Financial Information in this 
Prospectus should be read in conjunction with, 
and are qualified by reference to, the information 
contained in Section 3 and Section 5. 

Historical Financial Information has been prepared 
and presented in accordance with the recognition 
and measurement principles prescribed by the 
Australian Accounting Standards (as issued by 
the Australian Accounting Standards Board). 
Compliance with these standards ensures that the 
Financial Information complies with the recognition 
and measurement principles of International 
Financial Reporting Standards. The Prospectus also 
includes Forecast Financial Information based on 
the best estimate assumptions of the Directors. The 
basis of preparation and presentation of the Forecast 
Financial Information is, to the extent applicable, 
consistent with the basis of preparation and 
presentation of the Historical Financial Information. 
The Forecast Financial Information is unaudited.

Where “FY” is not mentioned then the date will 
refer to the calendar year ending 31 December.

Selling Restrictions
This Prospectus does not constitute an offer or 
invitation to apply for Shares in any place in which, 
or to any person to whom, it would be unlawful 
to make such an offer or invitation. No action has 
been taken to register or qualify the Shares or the 
Offer, or to otherwise permit a public offering of 
the Shares, in any jurisdiction outside Australia or 
New Zealand. The taxation treatment of Australian 
or New Zealand securities may not be the same as 
those for securities in foreign jurisdictions.

The distribution of this Prospectus outside 
Australia or New Zealand may be restricted by 
law and persons who come into possession of this 
Prospectus outside Australia or New Zealand should 
seek advice on and observe any such restrictions. 
Any failure to comply with such restrictions may 
constitute a violation of applicable securities laws. 

In particular, this prospectus may not be 
distributed to, or relied upon, by persons in the 
United States. The Shares to be offered and sold 
under the Offer have not been, and will not be, 
registered under the United States Securities Act 
of 1933 or the securities laws of any state of the 
United States and may not be offered or sold, 
directly or indirectly, in the United States or to 
a U.S Person, unless the Shares are registered 
under the US Securities Act, or except in a 
transaction exempt from, or not subject to, the 
registration requirements of the US Securities 
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Act and any applicable U.S state securities laws. 
Accordingly, the Shares are being offered only 
outside the United States to persons not known to 
be U.S Persons.

For more detail on selling restrictions that apply to 
the Offer and sale of Shares in jurisdictions outside 
of Australia please see Section 9.16.

Obtaining a copy of this Prospectus 
This Prospectus is available in electronic form via 
the Company’s website at www.shriro.com.au. The 
Offer constituted by this Prospectus in electronic 
form is available only to persons receiving this 
Prospectus in electronic form within Australia and 
New Zealand. It is not available to persons in other 
jurisdictions (including the United States). 

A hard copy of the Prospectus will be made 
available free of charge to any person in Australia 
and New Zealand by calling the Shriro Offer 
Information Line on 1300 135 403  (within 
Australia) and +61 1300 135 403 (from outside 
Australia) between the hours of 8:30am and 
5:30pm (Sydney time), Monday to Friday during 
the Offer period.

Important information for New Zealand 
investors
This Offer to New Zealand investors is a regulated 
offer made under Australian and New Zealand law. 
In Australia, this is Chapter 8 of the Corporations 
Act 2001 and Regulations. In New Zealand, 
this is Part 5 of the Securities Act 1978 and 
the Securities (Mutual Recognition of Securities 
Offerings – Australia) Regulations 2008.

This Offer and the content of the Offer document 
are principally governed by Australian rather than 
New Zealand law. In the main, the Corporations 
Act 2001 and Regulations (Australia) set out how 
the Offer must be made.

There are differences in how securities are 
regulated under Australian law. For example, 
the disclosure of fees for collective investment 
schemes is different under the Australian regime.

The rights, remedies, and compensation 
arrangements available to New Zealand investors 
in Australian securities may differ from the rights, 
remedies, and compensation arrangements for 
New Zealand securities.

Both the Australian and New Zealand securities 
regulators have enforcement responsibilities in 
relation to this offer. If you need to make a complaint 
about this Offer, please contact the Financial 
Markets Authority, Wellington, New Zealand. The 
Australian and New Zealand regulators will work 
together to settle your complaint.

The taxation treatment of Australian securities is 
not the same as for New Zealand securities.

If you are uncertain about whether this investment 
is appropriate for you, you should seek the advice 
of an appropriately qualified financial adviser.

The Offer involves payments that are not in 
New Zealand dollars.

The Offer may involve a currency exchange risk. 
The currency for the securities is not New Zealand 
dollars. The value of the securities will go up or 
down according to changes in the exchange rate 
between that currency and New Zealand dollars. 
These changes may be significant.

If you expect the securities to pay any amounts in 
a currency that is not New Zealand dollars, you 
may incur significant fees in having the funds 
credited to a bank account in New Zealand in 
New Zealand dollars.

The Offer involves securities that are able to be 
traded on a financial market.

If the securities are able to be traded on a securities 
market and you wish to trade the securities through 
that market, you will have to make arrangements 
for a participant in that market to sell the securities 

on your behalf. If the securities market does not 
operate in New Zealand, the way in which the 
market operates, the regulation of participants in 
that market, and the information available to you 
about the securities and trading may differ from 
securities markets that operate in New Zealand. 

Applications
Applications for Shares may only be made during 
the Offer period on the Application Form attached to 
or accompanying this Prospectus. The Corporations 
Act prohibits any person from passing on to another 
person the Application Form unless it is attached 
to or accompanies a hard copy of this prospectus 
or the complete and unaltered electronic version 
of this Prospectus. Persons who access the 
Prospectus in electronic form should ensure that 
they download and read the entire Prospectus.

By making an application, you represent and 
warrant that you were given access to this 
Prospectus, together with an Application Form. 
The website and its contents do not form part of this 
Prospectus and are not to be interpreted as part of, 
nor incorporated into, this Prospectus, which should 
form the basis of your investment decision.

No cooling-off rights
Cooling-off rights do not apply to an investment in 
Shares issued under this Prospectus. This means 
that, in most circumstances, you cannot withdraw 
your application once it has been accepted.

Photographs and diagrams
Photographs and diagrams used in this Prospectus 
that do not have descriptions are for illustration 
purposes only and should not be interpreted to 
mean that any person shown in them endorses the 
Prospectus or its contents or that the assets shown 
in them are owned by the Company. 

Diagrams and maps used in this Prospectus are 
illustrative only and may not be drawn to scale. 
Unless otherwise stated, all data contained in 
charts, graphs and tables is based on information 
at the date of this Prospectus. 

Glossary
Defined terms and abbreviations used in this 
Prospectus have their meanings defined and 
capitalised in the Glossary. Unless otherwise stated 
or implied, a reference to a monetary amount is 
Australian dollars and a reference in this Prospectus 
to the time is the time in Sydney, Australia. Unless 
otherwise stated or implied, references to dates or 
years are calendar references.

Privacy 
By completing and submitting an Application 
Form to apply for Shares, you are providing 
personal information to the Company through the 
Company’s service provider, Link Market Services 
Limited, which is contracted by the Company 
to manage Applications. The Company, and the 
Share Registry on its behalf, may collect, hold 
and use your personal information in order to 
process your Application, service your needs as a 
Shareholder, provide facilities and services that you 
request and carry out appropriate administration.

Once you have become a Shareholder, the 
Corporations Act requires information about you 
(including your name, address and details of the 
Shares you hold) to be included in the Company’s 
Shareholder register. This information must continue 
to be included in the Company’s Shareholder 
register even if you cease to be a Shareholder. 

If you do not provide the information requested in 
the Application Form, the Company and the Share 
Registry may not be able to process or accept your 
Application. 

Your personal information may be used from time 
to time to inform you about other products and 
services offered by Shriro which it considers may 
be of interest to you.

Your personal information may also be disclosed 

to the Company’s members, agents and service 
providers on the basis that they deal with such 
information in accordance with the Company’s 
privacy policy and as authorised under the Privacy 
Act 1988 (Cth). The Company’s members, agents 
and service providers may be located outside 
Australia and as a result your personal information 
may be disclosed overseas. The types of agents 
and service providers that may be provided with 
your personal information and the circumstances in 
which your personal information may be shared are:
• the Share Registry for ongoing administration of 

the Shareholder register;
•  printers and other companies for the purpose of 

preparation and distribution of statements and 
for handling mail;

• market research companies for the purpose of 
analysing the shareholder base and for product 
development and planning; and

•  legal and accounting firms, auditors, 
contractors, consultants and other advisers for 
the purpose of administering, and advising on, 
the Offer and for associated actions.

You may request access to your personal 
information held by the Share Registry or on behalf 
of the Company, and you will generally be provided 
access (subject to some exceptions permitted by 
law). You may be required to pay a reasonable 
charge to the Share Registry in order to access 
your personal information. You can request access 
to your personal information by sending an email 
to privacy.officer@linkmarketservices.com.au or 
writing to the Share Registry as follows:

Address: Attn: Privacy Officer
Link Market Services Limited 
Locked Bag A14
Sydney South NSW 1235
Australia

If you have any concerns or queries about the 
way your personal information is managed by the 
Company, please see the Company’s privacy policy 
available on its website at www.shriro.com.au. 
The privacy policy contains information about 
how you can gain access to or seek correction 
of personal information that the Company holds 
about you. It also contains information about 
how you make a privacy complaint and how the 
Company will deal with such a complaint. 

Report on Financial Information and 
Financial Services Guide
The provider of the Investigating Accountant’s 
Report on the Financial Information is required to 
provide Australian retail clients with a Financial 
Services Guide in relation to its independent review 
under the Corporations Act. The Investigating 
Accountant’s Report and accompanying Financial 
Services Guide are provided in Section 8.

Statements of past performance
This prospectus includes information regarding 
the past performance of the Company. Investors 
should be aware that past performance should 
not be relied upon as being indicative of future 
performance.

Questions
If you have any questions about how to apply for 
Shares, please contact your Broker. For any other 
questions about the Offer, please contact the 
Shriro Offer Information Line on 1300 135 403 
(within Australia) and +61 1300 135 403 (from 
outside Australia) from 8:30am to 5:30pm (Sydney 
time), Monday to Friday during the Offer Period.

If you have further questions in relation to the 
Offer or you are uncertain as to whether obtaining 
Shares in Shriro is a suitable investment for you, 
you should seek professional advice from your 
accountant, financial adviser, stockbroker, lawyer, 
or other professional adviser before deciding 
whether to invest.
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IMPORTANT DATES

Prospectus lodgement date 27 May 2015

Opening date of Broker Firm Offer 9:00AM (Sydney time) 
4 June 2015

Closing date of Broker Firm Offer 5:00PM (Sydney time) 
15 June 2015

Settlement of the Offer 16 June 2015

Allotment of Shares (Completion of the Offer) 17 June 2015

Expected despatch of holding statements 18 June 2015

Shares expected to begin trading on ASX (on a normal settlement basis) 23 June 2015

NOTE:
The above dates are subject to change and are indicative only. Unless otherwise indicated, all times are references to the time in 
Sydney, Australia. 

The Company (in consultation with the Underwriters) reserves the right to vary any and all of the above dates and times without notice 
(including, subject to the ASX Listing Rules and the Corporations Act, to close the Offer early, to extend the Closing Date, or to accept 
late Applications or bids, either generally or in particular cases, or to cancel or withdraw the Offer before settlement, in each case without 
notifying any recipient of this Prospectus or any Applicants). Investors are encouraged to submit their Applications as soon as possible 
after the Offer opens.
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Total number of Shares offered under this Prospectus 94,999,999

Shares to be issued under the Offer 50,492,502

Number of Shares to be issued under the Employee Gift Offer 215,000

Number of Shares to be held by Existing Shareholders on Completion of the Offer1 44,292,498

Total number of Shares on issue on Completion of the Offer 95,000,000

Offer Price per Share $1.00

Amount to be raised under the Offer $50,492,502 

Market capitalisation at the Offer Price2 $95,000,000

Enterprise Value at the Offer Price3 $125,200,000

Enterprise Value / pro forma CY2015 forecast EBITDA4,5 6.3x

Offer Price / pro forma CY2015 forecast NPAT per share5,6 9.5x

Indicative annual dividend yield (based on a payout ratio of 60% to 70% and pro forma CY2015 forecast NPAT)7 6.3% to 7.4%

1. These Shares will be subject to voluntary escrow arrangements, as described in Section 9.7. 
2. Calculated as the total number of Shares on issue on Completion of the Offer multiplied by the Offer Price. Shares may not trade at the Offer Price post Listing. 
3. Calculated as the market capitalisation of the Company, based on the Offer Price, plus the pro forma net debt of $30.2 million as at 31 December 2014. Refer to 

Section 4 for details of the components of pro forma net debt. 
4. EBITDA is defined as earnings before interest, taxation, depreciation and amortisation.
5. The Forecast Financial Information is based on assumptions and accounting policies set out in Section 4 and Appendix A, and is subject to key risks set out in 

Section 5. There is no guarantee that forecasts will be achieved. Certain financial information included in this Prospectus is described as pro forma for the reasons 
described in Section 4.2. Forecasts have been included in this document for the 12 month period ending 31 December 2015. 

6. This ratio is commonly referred to as a forward price to earnings ratio, or forward PE, ratio. A forward PE ratio is a company’s share price divided by its forecast 
annual earnings per share.

7. Indicative annual dividend yield is calculated based on the Company’s target dividend payout ratio of 60% to 70% and the pro forma CY2015 forecast NPAT, 
divided by the market capitalisation at the Offer Price. It is the Board’s current intention to pay a dividend relating to CY2015 based upon an expected payout 
ratio of approximately 60% to 70% of pro forma NPAT generated from Completion of the Offer to 31 December 2015. However, the payment of dividends by the 
Company, if any, subject to law, is at the complete discretion of the Directors and will be a function of a number of factors including general business conditions, 
the operating results and financial condition of the Company, future funding requirements, compliance with debt facilities, capital management initiatives, taxation 
considerations (including the level of franking credits available), any contractual, legal or regulatory restrictions on the payment of dividends by the Company, and 
other factors the Directors may consider relevant. It is expected that all future dividends will be franked to the maximum extent possible. It is expected that the final 
dividend in respect of the CY2015 year will be fully franked. See Section 4.9 for more information on the Company’s dividend policy. 

HOW TO INVEST
Applications for Shares can only be made by completing and lodging an Application Form included in or accompanying this 
Prospectus. Instructions on how to apply for Shares are set out in Sections 1.7 and 7 of this Prospectus and on the back of the 
Application Form.

KEY OFFER INFORMATION
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LETTER FROM THE CHAIRMAN 

27 May 2015 

Dear Investor,
On behalf of the directors of Shriro Holdings Limited, it is my pleasure to invite you to read this 
Prospectus and apply to become a shareholder of Shriro Holdings Limited.

Shriro is a leading Kitchen Appliances and Consumer Products marketing and distribution group 
operating in Australia and New Zealand. It has a trading history spanning more than 32 years 
and has a long association with the Casio brand, having distributed Casio’s products in Australia 
since the early 1980’s. 

Shriro markets and distributes an extensive range of company-owned brands (including Omega, 
Robinhood, Everdure and Omega Altise) and third party owned brands (such as Casio, Blanco 
and Pioneer). In recent years, Shriro has increased the earnings contribution from company-
owned brands by integrating and extending its product range both organically and through 
acquisitions. The sales generated from company-owned brands has increased from 26% of 
revenue in CY2010 to 45% of pro forma revenue in CY2014. 

Fundamental to Shriro’s success is its capability to design, develop, brand, source, distribute and 
sell a diverse portfolio of Kitchen Appliances and Consumer Products to meet changing consumer 
needs and preferences. Shriro strives to remain at the forefront of product development and 
innovation, bringing the latest technology and designs to its valued customers.

Over the last three full calendar years, Shriro has implemented a growth strategy that has resulted 
in an increase in sales and earnings. Pro forma revenue has grown from $164.6 million in 
CY2012 to $177.0 million in CY2014 and pro forma EBITDA has grown from $14.9 million in 
CY2012 to $18.7 million in CY2014.1 

The Company is expected to generate pro forma forecast revenue of $187.0 million and pro forma 
forecast EBITDA of $19.9 million in CY20152. Shriro has performed well over the first 3 months of 
CY2015 with unaudited revenue 9% higher than the same period in CY2014.

The Board and Management team are focused on growing the business and view the following as 
key focus areas for Shriro’s future growth over the next few years:

• new product development and range extensions including the Neil Perry Kitchen by Omega 
cooking appliances range and new Everdure ‘charcoal’ BBQ range scheduled for release 
during CY2016;

• geographical expansion for select company-owned branded products; and

• continued assessment of value enhancing acquisition opportunities.

The purpose of the Offer is to provide Shriro with access to capital markets, provide an opportunity 
for Existing Shareholders to realise part of their investment, reduce the Group’s existing debt 
levels, broaden the Company’s shareholder base and provide a liquid market for its Shares. 
On Completion of the Offer, Existing Shareholders will hold approximately 46.6% of the Shares 
and new investors will hold approximately 53.4% of the Shares. 

This Prospectus contains detailed information about the Offer, the industry in which Shriro 
operates and its historical and forecast financial performance. Shriro is subject to a range of 
risks, including changes to consumer preferences and other factors that may restrict the ability 
to execute the Company’s growth strategy. The key risks of investing in Shriro are detailed in 
Section 5. I encourage you to read this document carefully and in its entirety before making your 
investment decision. 

On behalf of my fellow Directors, I look forward to welcoming you as a shareholder of the Company.

Yours sincerely,

 
John Ingram 
Non-Executive Chairman

1. See Section 4 for more information.
2. The Forecast Financial Information is based on assumptions and accounting policies set out in Section 4 and 

Appendix A, and is subject to the key risks set out in Section 5.
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OUR BUSINESS AT A GLANCE

OUR BUSINESS AT A GLANCE

Shriro markets and distributes a diverse portfolio of Kitchen 
Appliances and Consumer Products under well-known 
company-owned and third-party brands.

SHRIRO’S KITCHEN APPLIANCES BRANDS

Ovens, 
cooktops, 
rangehoods, 
dishwashers, 
sinks, tapware, 
ironing systems, 
laundry tubs, waste 
disposal and ducting 
solutions

KITCHEN 
APPLIANCES

OUTDOOR 
COOKINGBarbeques
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SHRIRO’S CONSUMER PRODUCTS BRANDS

Fans, heaters, air purifiers/ 
dehumidifiers

Calculators, projectors, point of sale

OFFICE

Watches, cameras

PERSONAL  

Electronic musical instruments, 
car audio, amplifiers 
professional DJ equipment, 
Hi‑Fi products and speakers

HEATING / 
COOLING

AUDIO  
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1.0 INVESTMENT OVERVIEW

1.1  OVERVIEW OF THE SHRIRO BUSINESS 
 AND KEY FEATURES OF ITS BUSINESS MODEL

TOPIC SUMMARY
FOR MORE 
INFORMATION

Who is Shriro? Shriro is a leading Kitchen Appliances and Consumer Products marketing and 
distribution group operating in Australia and New Zealand. 

Shriro markets and distributes an extensive range of company-owned brands (including 
Omega, Robinhood, Everdure and Omega Altise) and third party owned brands (such as 
Casio, Blanco and Pioneer). Key brands distributed by Shriro in the Kitchen Appliances 
and Consumer Products markets are shown in Figure 1 and Figure 2 respectively.

FIGURE 1. SHRIRO’S KITCHEN APPLIANCES BRANDS

SECTION 3.1

Brand Product categories Ownership status

 Ovens, cooktops, rangehoods, 
microwaves, dishwashers

Company-owned 
brand

Rangehoods, ovens, cooktops, 
dishwashers, ironing systems, 
laundry tubs, waste disposal and 
ducting solutions 

Company-owned 
brand

 Sinks and tapware, ovens, 
cooktops, microwaves, 
dishwashers, rangehoods

Third party brand

FIGURE 2. SHRIRO’S CONSUMER PRODUCTS BRANDS

Brand Product categories Ownership status

 Watches, calculators, electronic 
musical instruments, projectors, 
point of sale, cameras

Third party brand

 Primarily barbeques and heaters Company-owned 
brand

 Fans, heaters, air purifiers/ 
dehumidifiers

Company-owned 
brand

 Car audio, amplifiers, 
professional DJ, Hi-Fi/Speakers

Third party brand 
(New Zealand only)

Shriro employs approximately 265 FTE staff including around 100 in sales and marketing 
roles across Australia and New Zealand. The Group’s head office and main showroom 
are located in Kingsgrove, New South Wales, Australia. The Group also has an operational 
footprint consisting of seven warehouses, four showrooms and over 1,000 in-store 
displays in Retailer stores in Australia and New Zealand.
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

What is Shriro’s 
history? 

Shriro has a trading history spanning more than 32 years and has a long association 
with the Casio brand, having distributed Casio’s products in Australia since 1982. 

Since 2001, Shriro has implemented a growth strategy focused on selective brand 
acquisitions and new product development and innovation, starting with the acquisition 
of the Everdure brand in that year. 

In 2010, Shriro acquired Monaco Corporation which expanded the Group into 
New Zealand. 

In 2011, Shriro acquired Hagemeyer Brands, the distributor and marketer of home 
appliance and lifestyle brands such as Omega, Blanco and Omega Altise. 

In 2013, Shriro acquired the Robinhood brand. 

SECTION 3.1.2

How does Shriro 
generate its income?

Shriro generates income from the sale of its products to a diverse range of Retailers 
including department stores, electrical chains, office supplies stores, specialty retailers, 
home improvement and hardware stores, major discount department stores, jewellery 
retailers and other specialty music, fashion and educational stores.

In addition, Shriro markets its Kitchen Appliance products directly to major commercial 
and residential developers. Sales of Kitchen Appliance products to these developers are 
typically directed through the commercial divisions of Retailers.

In CY2014, Shriro generated approximately 48% of pro forma revenue from its Kitchen 
Appliances segment and 52% of pro forma revenue from its Consumer Products 
segment. No single customer contributed more than 17% of pro forma CY2014 revenue. 

SECTION 3.2

What is Shriro’s 
business model?

Shriro has an integrated business model that designs, develops, brands, sources, markets 
and distributes a diverse portfolio of Kitchen Appliances and Consumer Products. These 
products are sold to Retailers who then distribute the products to end consumers.

Key features of Shriro’s business model are:

• diversified product portfolio of company-owned brands and third party brands; 

• significant sales and marketing capability, with deep knowledge of Shriro’s product 
categories;

• long term relationships with a diverse Retailer customer base;

• strong relationships with suppliers coupled with an efficient, integrated supply chain; 
and

• track record of product development, with a focus on generating new product ideas in 
response to Retailer and end consumer feedback and identified opportunities for the 
Group’s product portfolio. 

SECTION 3.2
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

What is Shriro’s 
growth strategy?

Shriro believes its investment in brands, supply chain and distribution capabilities has 
positioned the Group to benefit from ongoing growth and increased market share within 
its product categories. 

Shriro aims to continue to grow through:

• new product development and range extensions including:

 – new Neil Perry Kitchen by Omega range of premium kitchen appliances;

 – new Everdure charcoal BBQ range; and

 – extending Robinhood into laundry appliances and small appliances;

• geographical expansion including:

 – Neil Perry Kitchen by Omega into South East Asia;

 – Everdure BBQs into the UK and Europe; and

 – sales of Kitchen Appliances to commercial customers in New Zealand;

and

• continued assessment of value enhancing acquisition opportunities targeting brand 
ownership, cost rationalisation opportunities and channel diversification. 

SECTION 3.3

1.2 KEY STRENGTHS

TOPIC SUMMARY
FOR MORE 
INFORMATION

Diversified portfolio 
of company-owned 
brands and third 
party branded 
products across 
multiple product 
categories

• Shriro markets and distributes a diverse portfolio of company-owned and third party 
branded products in the Kitchen Appliances and Consumer Products markets in 
Australia and New Zealand.

• Shriro believes that this product and brand diversity:

 – provides scale benefits across its established sales and distribution network;

 – provides opportunities to pursue product extensions in parts of the portfolio where 
growth opportunities are identified;

 – provides opportunities to participate at different price points; and

 – reduces the impact of volatility in a particular product category.

• Approximately 45% of Shriro’s pro forma CY2014 revenue was derived from company-
owned branded products. 

SECTION 3

Diversified 
customer base

• Shriro has long-standing relationships with a diverse range of Retailer customers in 
Australia and New Zealand including but not limited to Angus & Coote, Appliances 
Online (and Winning Appliances), Barbeques Galore, Betta Electrical, BIG W, Bing 
Lee, Bunnings Warehouse, David Jones, Dick Smith, Domayne, Farmer’s, Goldmark, 
The Good Guys, Harvey Norman, JB HiFi, Kmart, Masters, Mitre 10, Myer, Noel 
Leemings, Officeworks, Pascoe’s, Prouds, Reece, Repco Auto Parts, Supercheap Auto 
and Tradelink. 

• Shriro’s top 10 customers represented approximately 49% of pro forma CY2014 
revenue with the largest representing approximately 17% of pro forma CY2014 
revenue. 

SECTION 3.2.3

SHRIRO PROSPECTUS 11

F
or

 p
er

so
na

l u
se

 o
nl

y



1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Proven product 
development 
capability and 
pipeline of new 
products

• Shriro has a track record of developing new, innovative products to cater to the needs 
of its target markets.

• Shriro has dedicated staff focussed on generating new product ideas in response to 
Retailer and end consumer feedback and identified opportunities for enhancement of 
the Group’s product portfolio. 

• This capability is seen by Shriro as strategically important as it can allow Shriro to 
gain first mover advantage, provide it with the ability to take market share from its 
competitors and generate attractive gross margins.

• Shriro has a pipeline of products scheduled for release including the Neil Perry 
Kitchen by Omega range in CY2015 and a new Everdure charcoal BBQ range in 
CY2016. 

SECTION 3.2.8

Demonstrated track 
record of earnings 
growth and strong 
cash conversion

• Pro forma EBITDA has grown from $14.9 million in CY2012 to $18.7 million in 
CY2014, and is forecast to reach $19.9 million in CY20151.

• Demonstrable track record of strong cash flow conversion with pro forma operating 
cash flow (before interest, tax, capital expenditure and financing) being approximately 
91% of pro forma EBITDA in CY20142.

• Shriro generates significant free cash flow from its operations as a result of achieving 
attractive gross margins, exercising disciplined capital expenditure and working capital 
management.

• Strong cash generation and conversion has historically enabled Shriro to substantially 
self-fund growth capital expenditure.

SECTION 4

A highly experienced 
Management team 
and Board 

• The Board possesses extensive industry and ASX listed board level experience.

• The Management team has significant product, sales and leadership experience and 
has been responsible for driving growth, in addition to implementing a clear strategy of 
product development and innovation. 

• The members of the Management team have been with the Group for an average of 
14 years, demonstrating strong commitment to Shriro.

SECTIONS 6.1 
AND 6.2

Track record of 
value-adding 
acquisitions

• Shriro has successfully integrated four acquisitions since 2001 (e.g. Everdure, Monaco 
Corporation, Hagemeyer Brands and Robinhood).

• These acquisitions have enabled Shriro to broaden its product range, customer base 
and geographical reach and have contributed to Shriro’s historical growth profile.

• Shriro will continue to evaluate strategic acquisitions which complement the existing 
business and leverage the Group’s infrastructure and systems. Key criteria for 
acquisitions include brand ownership, cost rationalisation and channel diversification.

SECTION 3.3.3

1. See Section 4 for more information. Forecast Financial Information is based on assumptions and accounting policies set out in Section 4 and Appendix A, and is 
subject to the key risks set out in Section 5.

2. See Section 4.6.6 for further details.
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Balance sheet 
strength

• Following Completion of the Offer, Shriro expects to have pro forma net debt of 
$30.2 million as at 31 December 20143, with significant headroom under existing debt 
facilities.

• Shriro is well-positioned to support its growth strategy going forward. Surplus cash 
flow expected to be generated from operations will be offset against the Company’s 
borrowings (see Section 4.5 for further details), which will have the effect of reducing 
the net total indebtedness and the ratio of net debt to EBITDA. As at 31 December 
2015, Shriro expects the net debt to CY2015 EBITDA ratio to be 1.0 times4.

• The assets recorded in Shriro’s pro forma balance sheet as at 31 December 2014 are 
tangible in nature with no goodwill or other intangibles.

SECTIONS 4.4.1, 
4.4.2 AND 4.5

1.3 KEY RISKS
There are a number of potential risks associated with Shriro’s business and industry, which may impact the Company’s financial 
performance. Some of the key risks are summarised below and are described further in Section 5.

TOPIC SUMMARY
FOR MORE 
INFORMATION

Deterioration of 
economic conditions

As some of Shriro’s products are viewed by end consumers to be ‘discretionary in nature’ 
rather than ‘necessities’, Shriro’s financial performance is sensitive to any deterioration in 
general economic conditions.

A deterioration in general economic conditions (both in Australia, and internationally) 
could impact consumer purchasing decisions and cause consumers to reduce their level 
of consumption of discretionary items, which may materially adversely affect Shriro’s 
financial position and performance.

SECTION 5.2.1

Contraction in 
housing market

A contraction in the housing construction and renovation market may lead to a drop in 
building approvals therefore affecting the purchasing decisions of developers, contractors 
and end consumers, including the dollar value spent on kitchen appliances, or the 
timing of the expenditure. Any drop in building approvals or decision by developers 
and contractors to change or reduce spending may materially adversely affect Shriro’s 
financial position and performance.

SECTION 5.2.2

Relationships with 
third party brand 
owners

Shriro relies on its relationships with third party brand owners for the right to market and 
distribute branded products in Australia and New Zealand. Some of these long standing 
relationships (including the 32 year Casio relationship) are not documented with a written 
contract.

A risk exists that these relationships may be unfavourably varied or terminated (including 
for change of control) which may materially adversely affect Shriro’s financial position and 
performance. 

SECTION 5.2.3

3. See Section 4.4.2 for details of the components of net debt.
4. See Section 4.4.2.1 for further details.
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Increase in 
Competition

Competition in the Kitchen Appliances and Consumer Products markets is based on 
a variety of factors including product range, price, design specification and features, 
product presentation, quality, innovation and customer service. 

Shriro’s competitive position may deteriorate as a result of actions by existing competitors, 
the entry of new competitors or a failure by Shriro to successfully respond to changes in 
the industry. Any deterioration in Shriro’s competitive position may materially adversely 
affect Shriro’s financial position and performance. 

SECTION 5.2.4

Brand names 
may diminish in 
reputation or value

Brand names are key assets of Shriro’s business. The reputation or value of brands could 
be diminished by a number of factors, such as product failures and recalls, disputes 
or litigation with third parties such as employees, suppliers and customers, failure to 
protect intellectual property or adverse media coverage. Sufficient erosion in reputation 
or value of brands could affect retailer loyalty, relationships with suppliers and demand 
for products, all of which may materially adversely affect the financial position and 
performance of Shriro.

SECTION 5.2.5

Relationships with 
key customers may 
deteriorate

Key customer relationships may be lost or impaired, contracts may be renewed on 
less favourable terms, key customers may exert significant market power to demand 
unfavourable trade discounts or price protections or may cease or reduce their operations 
either temporarily or permanently, all of which may materially adversely affect the 
financial position and performance of Shriro.

SECTION 5.2.6

Disruptions to 
supply chain

Shriro sources products from third party manufacturers located in foreign jurisdictions. 
As a result, there are a number of factors that could cause a disruption and may 
materially adversely affect the financial position and performance of Shriro.

SECTION 5.2.7

Interruptions to 
management 
information systems

The effective operation of Shriro’s business is dependent upon key management 
information systems. The failure of any of these systems to perform as expected could 
significantly affect Shriro’s ability to trade and may materially adversely affect the financial 
position and performance of Shriro. 

SECTION 5.2.8

Disruptions to 
distribution

Shriro’s products are shipped from manufacturers to its distribution centres in Australia 
and New Zealand. Shriro is therefore dependent on the continued efficient operation 
of these distribution centres and the ability of these distribution centres to continue to 
satisfy customer orders. Disruption to these distribution centres, whether by reason of 
a prolonged power failure, failure of IT systems or damage from fires, floods or other 
disasters may materially adversely affect the financial position and performance of Shriro.

SECTION 5.2.9

Inventory 
management risk

In order to operate its business successfully Shriro must maintain sufficient inventory 
and also avoid the accumulation of excess inventory. Shriro relies on its inventory 
management systems to manage stock levels and to assist with forecasting stock 
purchases. Any failure or inaccuracy in these inventory management systems may 
materially adversely affect the financial position and performance of Shriro.

SECTION 5.2.10

Loss of key 
management 
personnel

Shriro’s business model is built on the experience and knowledge of its key personnel. 
The loss of key management personnel, a sustained underperformance by key personnel 
or any delay in the appointment of their suitable replacements, may materially adversely 
affect Shriro’s financial position and performance.

SECTION 5.2.11

14 SHRIRO PROSPECTUS

F
or

 p
er

so
na

l u
se

 o
nl

y



1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Significant product 
failure

There are various recall and warranty obligations associated with the products that Shriro 
supplies. Any significant product recall or warranty obligation may result in a warranty 
cost that is borne by Shriro, net of insurance and other recoverable costs. 

A significant product failure in any of the products sold by Shriro may result in damage 
to the Shriro brand and/or to the company-owned brands or third party licensed brands, 
loss of customer loyalty, adverse media coverage, potential recalls and liability under 
warranty obligations. A significant product failure may materially adversely affect Shriro’s 
reputation and financial position and performance. 

SECTION 5.2.12

Innovation risk Technological developments and innovations could drive a change in the level of demand 
for Shriro’s products. The rate of technology changes such as a lower rate of new product 
development may materially adversely affect Shriro’s financial position and performance.

SECTION 5.2.13

Consumer 
preferences and 
industry trends

Shriro’s revenues are generated from products which are subject to sometimes 
unpredictable preferences. If Shriro fails to predict or effectively respond to changes 
in consumer preferences, or fails to convert market trends into appealing product 
offerings in a timely manner, this may materially adversely affect Shriro’s financial 
position and performance.

SECTION 5.2.14

Shriro’s acquisition 
strategy may be 
unsuccessful

Shriro may make acquisitions of companies, businesses or assets in circumstances 
where the Directors believe that those acquisitions are complementary to Shriro’s strategy 
and enhance its growth prospects. A range of factors including financing arrangements, 
cultural fit and operation integration may affect the successful integration of acquisitions. 
An unsuccessful acquisition strategy may materially adversely affect Shriro’s financial 
position and performance.

SECTION 5.2.15

Adverse movements 
in exchange rate

Shriro imports the majority of its products from overseas markets and the majority of its 
purchases are made in foreign currency. Adverse movements in the A$/YEN, A$/EUR, 
and A$/USD exchange rates may materially adversely affect Shriro’s financial position and 
performance. 

In addition, a portion of Shriro’s earnings are generated in, and assets and liabilities are 
dominated in New Zealand dollars and therefore movements in the A$/NZ$ impact on 
the translation of account balances.

SECTION 5.2.16

Relationship with 
new or existing 
landlords may 
deteriorate

Shriro currently has five company operated distribution centres and two third party 
distribution centres across Australia and New Zealand. Any default under a lease by 
Shriro or failure to renew existing leases on acceptable terms may materially adversely 
affect Shriro’s financial position and performance.

SECTION 5.2.17

Risk of litigation, 
claims, disputes 
and regulatory 
investigations

Shriro may be subject to litigation and other claims and disputes in the course of its 
business, including employee disputes, contractual disputes, intellectual property 
disputes, indemnity claims, occupational health and safety and personal claims, 
consumer protection claims, advertising investigations, or investigations in relation to 
licensing and compliance. Such litigation, claims and disputes may materially adversely 
affect Shriro’s financial position and performance.

SECTION 5.2.18

Government and 
regulatory factors

Government or regulatory policies (whether in Australia or elsewhere) may change 
which could have an impact on the economic environment, general market conditions 
or the retail industry and housing market specifically. Depending on the nature of any 
such changes, it may materially adversely affect the financial position and performance 
of Shriro.

SECTION 5.2.19
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Provision of 
indemnities

Shriro has agreed to provide indemnities to counterparties in some of its contracts with 
Retailers and its suppliers. These provisions could be triggered by, among other things, 
a failure of a product supplied by Shriro to comply with a consumer law guarantee or 
a manufacturer’s product warranty or a breach by Shriro of the relevant trading terms. 
Accordingly, there is a risk that Shriro may be required to pay damages or compensation 
under the terms of these indemnities, which may materially adversely affect Shriro’s 
financial position and performance.

SECTION 5.2.20

Other key risks A number of other key risks relating generally to an investment in the Shares are included 
in Section 5.

SECTION 5

1.4 FINANCIALS AND DIVIDEND POLICY

TOPIC SUMMARY
FOR MORE 
INFORMATION

What is Shriro’s 
historical and 
forecast financial 
performance?

Pro forma historical
Pro forma 

forecast

$m CY2012 CY2013 CY2014 CY2015

Revenue 164.6 154.4 177.0 187.0

Gross Profit 71.2 69.9 74.1 78.7

EBITDA 14.9 16.2 18.7 19.9

EBIT 12.5 13.4 15.4 16.3

NPAT 6.4 7.6 8.9 10.0

Statutory historical
Statutory 
forecast

$m CY2012 CY2013 CY2014 CY2015

Revenue 164.0 156.6 177.7 187.0

EBITDA 14.7 18.9 16.8 14.6

NPAT 6.6 9.0 5.8 4.8

1. The Financial Information presented above is intended as a summary only and should be read in 
conjunction with the Financial Information disclosed in Section 4 of this Prospectus, including the 
Directors’ best estimate forecast assumptions described in Section 4.7 management discussion and 
analysis included in Section 4.6 and the risk factors set out in Section 5.

2. A reconciliation between the statutory forecast and the pro forma forecast is provided in Section 4. 

3. EBITDA and EBIT are non-IFRS measures and have not been prepared in accordance with recognition 
or measurement principles within Australian accounting standards.

SECTION 4
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

How does Shriro 
expect to fund its 
operations?

Shriro’s principal source of funds is its cash flows from operations. It generated pro 
forma net operating cash flows before interest, tax, capital expenditure and financing 
of $17.0 million in CY2014 and expects to generate pro forma net operating cash flows 
before interest, tax, capital expenditure and financing of $18.5 million in CY20155.

Accordingly, Shriro expects to fund its operations, and any interest payments and debt 
repayments on its debt facilities, from its operating cash flows. 

For Shriro’s corporate funding arrangements following Completion of the Offer, Shriro 
expects to have pro forma net debt of $30.2 million as at 31 December 20146. 

SECTION 4

What is the 
Company’s 
dividend policy?

Subject to forecasts being achieved and other relevant factors, it is the current intention of 
the Board to declare a final dividend in respect of CY2015 which is expected to be paid in 
the first half of 2016. In determining whether to declare dividends, the Directors will have 
regard to Shriro’s earnings, overall financial condition and requirements, the outlook for the 
industry, the taxation position of Shriro and future capital requirements. 

Having regard to these factors, it is the Board’s current intention to pay a dividend relating 
to CY2015 based on an expected payout ratio of approximately 60% to 70% of pro forma 
NPAT generated from the date of Completion of the Offer to 31 December 2015, payable 
in March 2016.

Beyond CY2015, the Board’s current intention is to target a payout ratio of between 60% 
and 70% of NPAT depending on the factors outlined in Section 4.9. However, should value 
accretive strategic growth, acquisition or investment opportunities arise, this may result in a 
payout ratio in the future that is less than the above range.

It is the current intention of the Board to pay interim dividends in respect of half years ending 
30 June and final dividends in respect of full years ending 31 December each year. 

SECTION 4.9

Will dividends on the 
Shares be franked?

Any dividend paid to Shareholders for the period from Completion of the Offer to 
31 December 2015 is expected to be fully franked. After this period, dividends are 
expected to be franked to the maximum extent possible.

SECTION 4.9

1.5 DIRECTORS AND MANAGEMENT TEAM

TOPIC SUMMARY
FOR MORE 
INFORMATION

Who are the 
Directors of the 
Company? 

Board of Directors

• John Ingram, Independent Non-Executive Chairman

• Michael Westrup, Chief Executive Officer

• Gregory Laurie, Independent Non-Executive Director

• Vasco Fung, Non-Executive Director

• Stuart Nash is an alternate Non-Executive Director for Vasco Fung

SECTION 6.1

5. The Forecast Financial Information is based on assumptions and accounting policies set out in Section 4 and Appendix A, and is subject to key risks in Section 5.
6. See Section 4.4.2 for details of the components of net debt.

SHRIRO PROSPECTUS 17

F
or

 p
er

so
na

l u
se

 o
nl

y



1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Who are the key 
members of Shriro’s 
senior management 
team? 

Senior management team

• Michael Westrup, Chief Executive Officer

• Shane Booth, Chief Financial Officer and Company Secretary

• Tim Hargreaves, General Manager – Casio Australia

• Carl Pauling, General Manager – Sales & Marketing (Monaco Corporation New Zealand)

• Maver Sims, General Manager – Housewares

• Craig Handley, General Manager – Omega

• Anthony Hill – Operations Manager

SECTION 6.2

1.6 SIGNIFICANT INTERESTS OF KEY PEOPLE AND STAKEHOLDERS

TOPIC SUMMARY
FOR MORE 
INFORMATION

Who are the Existing 
Shareholders 
and what will be 
their interest at 
Completion of the 
Offer? 

Existing 
Shareholders

Existing 
Shares held 
immediately 
prior to the 

Offer1

Company in 
which the 

Existing Shares 
are held2

Shares held 
immediately 

following 
Completion 
of the Offer

Shares held 
immediately 

following 
Completion of 
the Offer (%)

Shriro Pacific 9,690,715 Shriro Pty Limited 31,004,750 32.6%

Michael Westrup 1,189,650 Shriro Australia 4,429,250 4.7%

Vasco Fung 892,237 Shriro Australia 3,321,937 3.5%

Shane Booth 594,825 Shriro Australia 2,214,625 2.3%

Tim Hargreaves 297,412 Shriro Australia 1,107,312 1.2%

Maver Sims 297,412 Shriro Australia 1,107,312 1.2%

Carl Pauling 297,412 Shriro Australia 1,107,312 1.2%

New investors3 0 N/A 50,707,502 53.4%

Total 95,000,000 100.0%

Notes:

1. All the Existing Shares will be transferred to the Company in connection with the Offer (see Section 9.5 
for further details).

2. Shriro Pty Limited, the current holding company of the Group, is 100% owned by Shriro Pacific. Shriro 
Australia is 70% owned by Shriro Pty Limited and 30% owned by the Management Shareholders 
pursuant to the MEP.

3. Includes Shares to be issued under the Offer and the Employee Gift Offer.

SECTION 7.2.4

What significant 
benefits and 
interests are payable 
to Directors and 
other stakeholders 
connected with 
Shriro or the Offer?

Key people and stakeholders Interest or benefit
For more 

information

Existing Shareholders Ownership of Shares Section 7.2.4

Management Remuneration, entitlements under 
the STI arrangements, LTI Plan, 
and Management IPO Bonus. Section 6.4.3

Non-executive Directors Directors’ fees Section 6.4.2

Advisers and other service providers Fees for services Section 9.13

Members of Shriro’s Management team and the other persons listed above may also 
apply for Shares under the Offer.

SEE 
REFERENCES 
IN THE TABLE
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

Will any Shares 
be subject to 
restrictions on 
disposal following 
Completion of the 
Offer?

Following Completion of the Offer, all of the Shares held by Existing Shareholders will 
be subject to voluntary escrow restrictions.

The voluntary escrow restrictions apply for the period commencing on the date of 
Completion and ending on the date the audited financial accounts of the Company 
for the financial year ended on 31 December 2015 have been released to the ASX.

Subject to certain exceptions, the Escrowed Shareholders may not dispose of their 
Escrowed Shares whilst those Escrowed Shares are subject to voluntary escrow 
restrictions.

In addition, Shriro’s Directors and employees will be subject to a Policy for Dealing in 
Shares as set out in Section 6.5.9.

SECTIONS 9.7 
AND 6.5.9

1.7 OVERVIEW OF THE OFFER

TOPIC SUMMARY
FOR MORE 
INFORMATION

Who is the issuer of 
the Prospectus?

Shriro Holdings Limited (ACN 605 279 329) a company incorporated in Victoria, 
Australia.

IMPORTANT 
INFORMATION 
AND SECTION 9.3

What is the Offer? The Offer is an invitation to subscribe for approximately 50.5 million Shares in the 
Company at an Offer Price of $1.00 per Share. On Completion of the Offer, approximately 
44.3 million Shares will be held by the Existing Shareholders.

The total number of Shares on issue at Completion of the Offer and after the issue of 
Shares to the Existing Shareholders at completion of the acquisition of Shriro Pacific’s 
shares in Shriro Pty Limited and the Management Shareholders’ shares in Shriro Australia 
will be 95.0 million. 

All Shares issued pursuant to this Prospectus will, from the time they are issued, rank 
equally with all other Shares.

The Offer is to be conducted in Australia and New Zealand. Only residents of Australia or 
New Zealand are eligible to participate in the Offer. Wilson HTM and ANZ Securities will 
be acting as joint lead managers and Underwriters to the Offer.

The offer of Shares to Eligible Employees under the Employee Gift Offer is also made 
under this Prospectus

SECTION 7.1

Why is the Offer 
being conducted?

The Offer is being conducted to:

• provide an opportunity for Existing Shareholders to realise part of their investment 
in Shriro;

• broaden the Company’s shareholder base and provide a liquid market for its Shares;

• provide Shriro with access to capital markets; and

• reduce the Group’s existing debt levels. 

SECTION 7.2.1
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

How will the 
proceeds of the 
Offer be used?

The Offer is expected to raise approximately $50.5 million in total. The proceeds of the 
Offer will be applied to:

• cash payment of proceeds to Existing Shareholders to purchase all of their Existing 
Shares (net of repayment of Management Shareholders’ loans under the MEP 
($38.3 million); 

• payment of the costs of the Offer ($5.1 million); and

• partial repayment of debt drawn on the Group’s existing debt facilities ($7.1 million).

SECTION 7.2.2

How is the Offer 
structured?

The Offer comprises the following components:

• Broker Firm Offer – an Offer to Australian and New Zealand resident retail clients of 
Brokers who have received a firm allocation from their Broker; 

• Institutional Offer – an invitation to bid for Shares made to Institutional Investors in 
Australia, New Zealand, Hong Kong and Singapore; and

• Chairman’s List Offer – open to selected investors who have received a Chairman’s 
List Invitation.

Under the Employee Gift Offer, Eligible Employees will be offered the opportunity to apply 
for up to $1,000 worth of Shares at no cost. 

SECTION 7.2

What is the 
Offer price?

The price payable under the Offer is $1.00 per Share. SECTION 7.1

Will the Shares be 
quoted?

The Company will apply to the ASX within seven days of the date of the Prospectus, for 
its admission to the Official List and quotation of Shares on ASX (which is expected to be 
under the code SHM).

Completion of the Offer is conditional on the ASX approving the Listing application. 
If approval is not given within three months after such application is made (or any 
longer period permitted by law), the Offer will be withdrawn and all Application Monies 
received will be refunded without interest, as soon as practicable in accordance with the 
requirements of the Corporations Act.

SECTION 7.3

Is the Offer 
underwritten?

Yes. The Offer is fully underwritten by Wilson HTM and ANZ Securities. SECTION 7.3

What is the 
allocation policy?

The allocation of Shares between the Chairman’s List Offer, the Broker Firm Offer and the 
Institutional Offer will be determined by agreement between the Underwriters and the 
Company. The Underwriters and the Company have absolute discretion regarding the 
basis of allocation of Shares among Institutional Investors. 

With respect to Broker Firm Applicants, it will be a matter for the Broker as to how they 
allocate Shares among their retail clients.

SECTIONS 7.4.5, 
7.5.2, 7.6.3 
AND 7.7.3

Is there any 
brokerage, 
commission or 
stamp duty payable 
by Applicants?

No brokerage, commission or stamp duty is payable by Applicants on an acquisition of 
Shares under the Offer.

SECTION 7.3

What are the tax 
implications of 
investing in the 
Shares?

The tax consequences of any investment in the Shares will depend upon an investor’s 
particular circumstances. Applicants should obtain their own tax advice prior to deciding 
whether to invest.

SECTION 9.12
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1.0 INVESTMENT OVERVIEW

TOPIC SUMMARY
FOR MORE 
INFORMATION

When will I receive 
confirmation that my 
Application has been 
successful?

It is expected that initial holding statements will be despatched by standard post on or 
around Thursday, 18 June 2015.

SECTION 7.3

How can I apply? • Broker Firm Offer – Retail investors who receive an allocation of Shares under the 
Broker Firm Offer should follow the instructions provided by their Broker. 

• Employee Gift Offer – If you have received a personalised invitation to apply for 
Shares under the Employee Gift Offer, you should follow the instructions on your 
personalised invitation to apply.

• Chairman’s List Offer – If you have received an allocation of Shares under the 
Chairman’s List Offer, by completing the online Application Form accompanying the 
electronic version of this Prospectus.

To the extent permissible by law, an Application by an Applicant under the Offer is 
irrevocable. 

SECTIONS 7.4.2, 
7.6.2 AND 7.7.1

What is the 
minimum and 
maximum 
Application size?

The minimum Application size for investors in the Broker Firm Offer and the Chairman’s 
List Offer is $2,000 worth of Shares. 

There is no maximum value of Shares that may be applied for under the Broker Firm 
Offer or Chairman’s List Offer. 

Under the Employee Gift Offer, Eligible Employees will be offered the opportunity to apply 
for up to $1,000 worth of Shares at no cost. 

SECTIONS 7.4, 
7.6 AND 7.7

When are the 
Shares expected to 
commence trading?

It is expected that the despatch of holding statements will occur on or about 18 June 2015 
and that Shares will commence trading on the ASX on a normal settlement basis on or 
about 23 June 2015. 

It is the responsibility of each Applicant to confirm their holding before trading Shares. 
Applicants who sell Shares before they receive an initial holding statement do so at their 
own risk.

SECTION 7.9

Can the Offer or the 
Employee Gift Offer 
be withdrawn?

Yes. The Company reserves the right not to proceed with the Offer or the Employee Gift 
Offer at any time before the issue of Shares to successful applicants.

If the Offer does not proceed, Application Monies will be refunded.

No interest will be paid on any Application Monies refunded as a result of the withdrawal 
of the Offer.

SECTIONS 7.6 
AND 7.8

Where can I find 
more information?

All enquires in relation to this Prospectus should be directed to the Shriro Offer 
Information Line on 1300 135 403 (within Australia) and +61 1300 135 403 
(from outside Australia) from 8:30am to 5:30pm (Sydney time) Monday to Friday during 
the Offer period. 

All enquiries in relation to the Broker Firm Offer should be directed to your Broker.

If you are unclear in relation to any matter or are uncertain as to whether Shares are a 
suitable investment for you, you should seek professional advice from your stock broker, 
solicitor, accountant, financial advisor or other independent and qualified professional 
adviser before deciding whether to invest.

SECTION 7.3
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2.0 INDUSTRY OVERVIEW

2.1 INTRODUCTION
Shriro operates in the Kitchen Appliances and Consumer Products wholesaling markets in Australia and New Zealand. Shriro offers a 
broad range of company-owned and third party branded products catering to various demographic segments and price points. 

Shriro sells its products to Retailers (e.g. department stores, electrical chains, discount department stores, jewellery stores, office supply 
stores, home improvement and hardware stores, speciality retailers and other music, fashion and education stores), who then distribute 
the products to end consumers. These end consumers may be individuals or, in the case of Kitchen Appliances also commercial 
customers (for example, large property developers). 

Shriro operates in two markets – Kitchen Appliances and Consumer Products. Key product categories offered for each of Shriro’s 
markets include:

• Kitchen Appliances market – stoves, ovens, cooktops, rangehoods, dishwashers, sinks, tapware, ironing systems, laundry tubs, 
waste disposal products and ducting solutions.

• Consumer Products market – watches, calculators, electronic musical instruments, projectors, point of sale terminals, cameras, 
barbeques, heaters, fans, air purifiers/dehumidifiers, car audio, professional DJ equipment, amplifiers and Hi-Fi products and 
speakers.

End consumers have considerable choice, both in terms of the Retailer from which they purchase, as well as the products and brands 
on offer. Companies in the wholesaling markets compete based on price, product range, marketing, size of operations and reputation. 

2.2 KITCHEN APPLIANCES WHOLESALING MARKET

2.2.1 INTRODUCTION
IBISWorld defines the Household Appliance Wholesaling market as the wholesaling market for household appliances such as televisions, 
DVD players, air conditioners, kitchen appliances (e.g. stoves, ovens, microwave ovens, fridges and freezers), vacuum cleaners, washing 
machines, clothes dryers, sewing machines, stereo equipment and other household electrical appliances.

IBISWorld estimates revenue for the year to 30 June 2015 for the Household Appliance Wholesaling market to be $8.5 billion in Australia. 
The product segmentation within this market is shown below in Figure 3 below.

FIGURE 3.  PRODUCT SEGMENTATION BY REVENUE FOR THE HOUSEHOLD APPLIANCE WHOLESALING MARKET 
IN AUSTRALIA

Stoves and ovens: 10.3% ($0.9bn)

Washing machines and dryers: 7.2%

Video equipment and game consoles: 10.5%

Other household electrical appliances: 12.1%

Other audiovisual equipment: 13.8%

Refrigerators, freezers and dishwashers: 14.0%

Televisions: 26.6%

Air conditioners and heaters: 5.5%

$8.5bn

Source: IBISWorld, January 2015
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2.0 INDUSTRY OVERVIEW

Shriro operates predominantly within certain product segments of the Household Appliance Wholesaling market, being stoves and 
ovens, cooktops, dishwashers and other household electrical appliances product segments. Shriro also operates within the sinks and 
tapware, rangehoods, ironing systems and waste disposal product segments, which IBISWorld does not include within its definition 
of the Household Appliance Wholesaling market. There is no readily available market data for these product segments and, as such, 
it is difficult to estimate the market size for these product segments. Shriro refers to the above product segments that it operates in, 
collectively, as the “Kitchen Appliances” market. 

According to IBISWorld, the stoves and ovens product segment, which are key products for Shriro, is estimated to account for 
approximately 10.3% of Household Appliance Wholesaling market revenue in Australia (which for the year to 30 June 2015 would equate 
to approximately $0.9 billion, based on an estimated total market for that period of $8.5 billion). These products are essential for all new 
houses and are often upgraded during housing renovations. 

The market estimates above relate solely to the Australian Household Appliance Wholesaling market in Australia. Shriro also operates 
in the Household Appliance Wholesaling market in New Zealand. However, there is no readily available market data for the Household 
Appliance Wholesaling market in New Zealand and, as such, it is difficult to estimate the size of this market in New Zealand.

2.2.2 MAJOR CUSTOMERS
Kitchen Appliance market participants like Shriro typically sell their products to Retailers (including the commercial channels of Retailers) 
for on-sale to end consumers – e.g. individuals, renovators and property developers.

The key Retailers in the market for Shriro’s Kitchen Appliances include Appliances Online, Betta Electrical, Bing Lee, Bunnings 
Warehouse, Domayne, The Good Guys, Harvey Norman, Masters, Mitre 10, Noel Leemings, Reece, Tradelink and Winning Appliances.

2.2.3 COMPETITIVE LANDSCAPE 
Kitchen Appliance market participants include brand owners that distribute their own branded Kitchen Appliances (e.g. Electrolux), 
distributors such as Shriro that distribute a combination of company-owned and third party branded Kitchen Appliances and distributors 
that only distribute third party branded Kitchen Appliances on behalf of brand owners (e.g. Sampford IXL and Eurolinx).

Shriro believes key competing brands in the Kitchen Appliance market in Australia and New Zealand include Ariston, Bosch, Chef, 
Electrolux, Euromaid, Fisher & Paykel, Gaggenau, ILVE, Miele, NEFF, Siemens, SMEG and Westinghouse.

These market participants compete on price, product range, marketing, size of operations and reputation. Shriro believes that the quality 
of its brands, scale of distribution, long-standing customer and supplier relationships, investment in showrooms and in-store displays as 
well as its dedication to product innovation ensures Shriro remains competitive.

The following charts illustrate Shriro’s market share position in Australia in CY2014 in respect of certain products within the Kitchen 
Appliances market, according to GfK, Point of Sale Australia. 
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2.0 INDUSTRY OVERVIEW

FIGURE 4. AUSTRALIAN KITCHEN APPLIANCES MARKET SHARE POSITIONS

OVENS COOKTOPS

Shriro Brands
7.9%

Others
92.1%

Shriro Brands
13.0%

Others
87.0%

RANGEHOODS DISHWASHERS

Shriro Brands
22.5%

Others
77.5%

Shriro Brands
5.4%

Others
94.6%

Source:  GfK, Point of Sale Australia – monthly retail reporting (excludes DIY, commercial, B2B and grocery channels). Share of sales units based on CY2014. 
Shriro Brands includes Blanco, Omega and Robinhood.

Refer to Section 3 for more information on Shriro’s brands and product portfolio.

2.2.4 KEY DRIVERS OF DEMAND IN THE KITCHEN APPLIANCES MARKET
Retailer demand for Kitchen Appliances products supplied by Shriro is influenced by end consumer demand for household appliances. 
End consumers purchases of Kitchen Appliances typically relate to the following:

• purchases for use in new homes;

• purchases for use in renovated or extended homes;

• purchases that replace old or superseded equipment; and 

• other discretionary purchases.

Shriro believes that the purchasing decisions by end consumers for their Kitchen Appliances products are influenced by a number of 
factors including:

• household budget, size and location; 

• nature of household occupants (number of adults and children); and

• consumer preferences and attitude towards brands and overall aesthetic appeal of the kitchen, convenience and cleanliness.
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2.0 INDUSTRY OVERVIEW

2.2.4.1 Dwelling commencements and building approvals
As demand is driven in part by the number of new homes being built, dwelling commencement plays an important role as a driver of 
demand in the Kitchen Appliances market.

Dwelling commencements measure the number of new homes being built in Australia. Dwelling commencements have grown over the 
past few years as shown below. Dwelling commencement data is not readily available for New Zealand and it is difficult to estimate.

FIGURE 5. QUARTERLY NEW DWELLING COMMENCEMENTS – AUSTRALIA
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Source: Australian Bureau of Statistics as at April 2015

The level of building approvals is a lead indicator for new dwelling commencements and tends to increase with decreases in underlying 
interest rates. For example, since 2008, both the Reserve Bank of Australia and Reserve Bank of New Zealand have decreased their 
interest rates and since that time, and in particular since 2011, there has been a corresponding rise in building approvals. 

Shriro believes that the recent rise in building approvals is expected to support continued growth in demand for kitchen appliances in the 
near-term.

FIGURE 6. ANNUAL BUILDING APPROVALS AND INTEREST RATES – AUSTRALIA AND NEW ZEALAND 

AUSTRALIA NEW ZEALAND
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2.0 INDUSTRY OVERVIEW

2.2.4.2 Growth in renovations and additions 
Renovation activity also plays an important role as a driver of demand in the Kitchen Appliances market. Renovations and additions have 
steadily increased in Australia since 2006 as shown in Figure 7, although it has reduced from its high point in 2011. Home renovations 
and additions data is not readily available for New Zealand and it is difficult to estimate.

FIGURE 7. QUARTERLY RENOVATIONS AND ADDITIONS – AUSTRALIA
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Source: Australian Bureau of Statistics as at April 2015

2.2.4.3 Population growth
Continued growth in the population is expected to underpin the growth in demand for additional housing which will therefore result in 
demand for kitchen appliances. The Australian population is expected to increase by approximately 34% from 2014 to 2030, according 
to the ABS. According to Statistics New Zealand, the New Zealand population is also expected to increase by approximately 17% from 
2014 to 2033. 

FIGURE 8. POPULATION GROWTH – AUSTRALIA FIGURE 9. POPULATION GROWTH – NEW ZEALAND

0

5,000

10,000

15,000

20,000

25,000

30,000

35,000

20
30

20
26

20
22

20
18

20
14

20
10

20
06

A
us

tr
al

ia
n 

P
op

ul
at

io
n 

(’
0

0
0

)

0

1,000

2,000

3,000

4,000

5,000

6,000

20
33

20
28

20
22

20
18

20
14

20
10

20
06

N
Z 

P
op

ul
at

io
n 

(’
0

0
0

)

Source: Australian Bureau of Statistics as at April 2015 Source: Statistics New Zealand as at April 2015
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2.0 INDUSTRY OVERVIEW

2.3 CONSUMER PRODUCTS WHOLESALING MARKET

2.3.1 INTRODUCTION
The Consumer Products wholesaling market encompasses a broad range of largely discretionary items. There is no generally accepted 
definition of the Consumer Products wholesaling market, as most participants only operate in certain product segments of the overall 
Consumer Products wholesaling market. There is no readily available market data for the Consumer Products wholesaling market or the 
product categories within that market. As such, it is difficult to estimate the size of the Consumer Products wholesaling market for the 
products segments within which Shriro operates.

Shriro supplies a diverse range of products within the Consumer Products wholesaling market. Shriro’s products include but are not 
limited to watches, calculators, barbeques, decorative lighting solutions, heating and cooling products, digital pianos and electronic 
keyboards, car audio systems, data projectors, DJ equipment and men and women’s youth fashion apparel. 

Products within this market are generally considered to be non-essential items and as such are typically considered to be ‘discretionary’ 
in nature, with activity in this market typically linked to general economic trends and discretionary income.

However, Shriro believes that unlike its other products within the Consumer Product market, the school calculator product segment is not 
discretionary in nature as all students are required to have a calculator. 

2.3.2 MAJOR CUSTOMERS
Consumer Products market participants like Shriro typically sell their products to Retailers including department stores, electrical 
retailers, consumer electronics retailers, discount department stores, jewellers, independent and specialty retailers. 

The key Retailers in the market for the Consumer Products supplied by Shriro include Angus & Coote, Australia Post, Barbeques Galore, 
BIG W, David Jones, Dick Smith, Glue Stores, Goldmark, The Good Guys, JB HI-FI, Kmart, Myer, Officemax, Officeworks, Pascoes, 
Prouds, Repco Auto Parts, Supercheap Auto and independent stationery retailers and independent musical instrument retailers.

2.3.3 COMPETITIVE LANDSCAPE
Consumer Products market participants include:

• Brand owners – that distribute their own branded Consumer Products; 

• Distributors – that distribute third party branded Consumer Products on behalf of brand owners; and 

• Retailers – who sell their own “private label” brands, which are sourced directly from manufacturers – for example, the Jumbuck and 
Matador ranges offered by Bunnings Warehouse.

Shriro participates as both a brand owner distributing their own branded products (such as Everdure and Omega Altise products) and as 
a distributor of third party branded Consumer Products (such as Casio and Pioneer).

Shriro believes that the quality and relevance of its brands, scale of distribution, long-standing Retailer and supplier relationships, as well 
as its dedication to product innovation ensures Shriro remains competitive within the Consumer Products wholesaling market.

Key brands within the Consumer Products wholesaling market supplied by Shriro are shown in Figure 10 below.

FIGURE 10. SUMMARY OF KEY BRANDS

Product category Shriro brand Competitor brands

Watches Casio Diesel, Fossil, Guess, Nixon, Seiko, Swatch, TAG Heuer, Timex, 
Tissot, TW Steel

School Calculators Casio Canon, Hewlett Packard, Sharp, Texas Instruments

Electronic Pianos and Keyboards Casio Korg, M-Audio, Roland, Yamaha

Barbeques Everdure Beefeater, Jumbuck, Masport, Matador, Weber, Ziegler & Brown

Heaters and Cooling Appliances Everdure, Omega Altise Delonghi, Dimplex, Dyson, Noirot, Rinnai, Sunbeam

Refer to Section 3.2.5 for more information on Shriro’s Consumer Products brands and product portfolio.
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2.0 INDUSTRY OVERVIEW

2.3.4 KEY DRIVERS OF DEMAND IN THE CONSUMER PRODUCTS MARKET
Retailer demand for Consumer Products supplied by Shriro is influenced by end consumer demand. Shriro believes that end consumer 
purchasing decisions for Consumer Products supplied by Shriro are influenced by a number of factors including:

• product preferences and attitude towards fashion; 

• general economic conditions such as gross disposable income; and

• household budgets and expenditure generally. 

2.3.4.1 End consumer preferences 
Demand for the Consumer Products supplied by Shriro is driven by end consumer preferences. End consumer preferences are driven by 
a number of factors including technological improvements, youth and general fashion trends, seasonality and product personalisation. 

In response to these dynamic influences, Shriro in recent years has partnered with bands and celebrities such as Bliss n Eso to promote 
limited edition Casio G-Shock digital watches, ensuring their products remain relevant to their youth target market. 

The school calculator product segment is an exception to this trend. Shriro believes that this product segment is less impacted by end 
consumer preferences, as recommendations by the school, and in particular the mathematics department, are major factors for the 
selection of a calculator by a student.

2.3.4.2 Real gross disposable income per capita
The Consumer Products supplied by Shriro are generally considered by end consumers to be ‘discretionary’ in nature and as such can 
be influenced by a number of general economic conditions such as the level of real gross disposable income per capita in Australia and 
New Zealand.

Figures 11 and 12 show a trend of real gross disposable income per capita steadily increasing since 2006 in Australia and New Zealand. 
However, it has fallen slightly in Australia since 2012.

FIGURE 11.  REAL GROSS DISPOSABLE INCOME IN 
AUSTRALIA PER CAPITA

FIGURE 12.  REAL GROSS DISPOSABLE INCOME IN 
NEW ZEALAND PER CAPITA
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Source: Australian Bureau of Statistics as at April 2015 Source: Statistics New Zealand as at April 2015
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2.0 INDUSTRY OVERVIEW

2.3.4.3 Household expenditure 
Shriro believes that an underlying indicator of demand for products within the Consumer Products wholesaling market is trends in 
household expenditure. 

Figure 13 shows total household expenditure in Australia increased from $700 billion in 2006 to $865 billion in 2014, a compound 
annual growth rate (CAGR) of 2.7% over the period.

Household expenditure in New Zealand as shown in Figure 13 increased from NZ$93 billion in 2006 to NZ$127 billion in 2014, 
a CAGR of 4.0% over the period.

FIGURE 13. HOUSEHOLD CONSUMPTION EXPENDITURE – AUSTRALIA AND NEW ZEALAND
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3.0 BUSINESS OVERVIEW

3.1 WHO IS SHRIRO?

3.1.1 OVERVIEW
Shriro is a leading Kitchen Appliances and Consumer Products marketing and distribution group operating in Australia and New Zealand. 
The Group markets and distributes an extensive range of products under company-owned brands (including Omega, Robinhood, 
Everdure and Omega Altise), and third party brands (such as Casio, Blanco and Pioneer) in Australia and New Zealand. Shriro has a 
trading history spanning more than 32 years and has a long association with the Casio brand, having distributed Casio’s products in 
Australia since 1982. 

Shriro Pty Limited, the current holding company of the Group is 100% owned by Shriro Pacific, a 104 year old privately owned trading 
business. Shriro Australia is 70% owned by Shriro Pty Limited and 30% owned by Management Shareholders pursuant to the MEP. 
Shriro Pacific has over 3,500 employees and is a leading distributor, manufacturer and retailer of premium brands throughout Asia 
Pacific, Europe and America. Shriro Pacific is ultimately controlled by Mr Mark Shriro.

Shriro employs approximately 265 FTE employees, including around 100 sales and marketing staff in Australia and New Zealand. 
Shriro also has an additional 8 team members based in China, focusing on product sourcing, quality control and procurement. 

The Group has five company-operated distribution centres and two third party logistic (3PL) distribution centres. Shriro also has over 
1,000 in-store displays in Retailer stores and operates four showrooms across Australia which are utilised for promotional activities 
including cooking demonstrations and product launches. The Group’s head office and main showroom is located in Kingsgrove, 
New South Wales. 

3.1.2 BRIEF HISTORY OF THE GROUP 

FIGURE 14. SHRIRO’S TIMELINE

1982 Shriro Australia was established to commence the distribution of products in Australia

1996 Monaco Corporation (owned by Shriro Pacific) incorporated to distribute Casio and Pioneer products in NZ.

1998 Shriro Pacific acquired 100% of the shares in Shriro Australia.

2001 Acquired the Everdure brand.

2010 Acquired Monaco Corporation, restructures and creates one consolidated entity reporting to Shriro Pacific.

2011 Acquired Hagemeyer Brands which owned and/or distributed the Omega, Blanco and Omega Altise brands.

2013 Acquired the Robinhood Appliances business.

Shriro has a trading history spanning more than 32 years.

Shriro has a long association with the Casio brand, having commenced as a distributor of Casio products in Australia since 1982.

Since 2001, Shriro has implemented a growth strategy focused on selective brand acquisitions and product development and innovation, 
starting with the acquisition of Everdure in that year. 

In 2010, Shriro Australia expanded into New Zealand through the acquisition from Shriro Pacific of its associate company Monaco 
Corporation, a distributor of Casio and Pioneer products in New Zealand since 1996. This provided an opportunity for Shriro to 
restructure and consolidate its position in the region and for the Group to introduce a renewed management team and strategy.

In 2011, Shriro Australia acquired Hagemeyer Brands, the principal distributor and marketer of home appliance and lifestyle brands 
such as Omega, Blanco and Omega Altise. 

In 2013, the Group acquired Robinhood. 
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3.0 BUSINESS OVERVIEW

3.2 KEY FEATURES OF SHRIRO’S BUSINESS MODEL
Shriro has an integrated business model that designs, develops, brands, sources, markets and distributes a diverse portfolio of 
Kitchen Appliances and Consumer Products. These products are sold to Retailers who then distribute the products to end consumers. 

Shriro operates in two markets – Kitchen Appliances and Consumer Products. Key product categories offered for each of Shriro’s 
markets include:

• Kitchen Appliances market – stoves, ovens, cooktops, rangehoods, dishwashers, sinks, tapware, ironing systems, laundry tubs, 
waste disposal products and ducting solutions.

• Consumer Products market – watches, calculators, electronic musical instruments, projectors, point of sale terminals, barbeques, 
heaters, fans, air purifiers/dehumidifiers, car audio, professional DJ equipment, amplifiers, Hi-Fi products and speakers.

FIGURE 15. FEATURES OF SHRIRO’S BUSINESS MODEL

Diversified
product portfolio

of owned and
third-party brands

Diverse
customer base

Targeted sales
and marketing

strategy

Efficient
supply chain
infrastructure

Track record
of product

development

Well established
relationships
with major Retailers

Customised sales
and marketing plans
by product category

Long standing
relationships
with suppliers

New product ideas generated
from customer feedback and
identified gaps in product portfolio

3.2.1 DIVERSE PRODUCT PORTFOLIO
• Shriro’s product strategy is focused on providing a diverse range of quality products to Retailers. Shriro believes that its product and 

brand diversity:

 – provides scale benefits across its established sales and distribution network;

 – provides opportunities to pursue product extensions in parts of the portfolio where growth opportunities are identified; 

 – provides opportunities to participate at different price points; and

 – reduces the impact of volatility in a particular product category. 

Shriro’s product offering can be segregated into brand categories based on the markets serviced as shown in Figure 16.
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3.0 BUSINESS OVERVIEW

FIGURE 16. SHRIRO’S PORTFOLIO OF KEY BRANDS AND PRO FORMA CY2014 REVENUE BY SEGMENT 

Market and % contribution Key brands
Company-owned / 
third-party brand Sourcing Products Key customers

Kitchen 
Appliances

48% of 
CY2014
pro 
forma 
revenue

Company-owned 
brand

Manufactured 
and assembled in 
Europe and China

Imported for sale 
in Australia and 
New Zealand

Ovens, cooktops, 
rangehoods, 
microwaves, 
dishwashers 

Retailers

• Appliances 
Online

• Betta Electrical
• Bing Lee
• Bunnings 

Warehouse
• Domayne
• The Good Guys
• Harvey Norman
• Masters
• Mitre 10
• Noel Leemings
• Reece
• Tradelink
• Winning 

Appliances

Third Party brand1 Manufactured 
and assembled in 
Europe and China 

Imported for sale 
in Australia and 
New Zealand

Sinks and taps, 
ovens, cooktops, 
microwaves, 
dishwashers, 
rangehoods

Company-owned 
brand

Manufactured 
and assembled in 
Europe and China 

Imported for sale 
in Australia and 
New Zealand

Rangehoods, 
ovens, cooktops, 
dishwashers, 
ironing systems, 
laundry tubs, 
waste disposal and 
ducting solutions

Consumer 
Products

52% of 
CY2014 
pro 
forma 
revenue

Third party brand2 Manufactured 
and assembled 
in China, Japan, 
Malaysia and 
Thailand

Imported for sale 
in Australia and 
New Zealand

Watches, 
Calculators, EMI, 
Projectors, POS, 
Cameras

Retailers

• Angus & Coote 
• Australia Post
• Barbeques 

Galore
• BIG W
• David Jones
• Dick Smith
• Farmer’s
• Glue Stores
• Goldmark
• The Good Guys
• JB HI-FI
• Kmart
• Myer
• Officeworks
• Pascoes
• Prouds
• Repco Auto 

Parts
• Supercheap 

Auto
• Independent 

stationery 
retailers

• Independent 
musical 
instrument 
retailers

Company-owned 
brand

Manufactured 
and assembled in 
Europe and China 

Imported for sale 
in Australia and 
New Zealand

Primarily BBQs and 
heaters

Company-owned 
brand

Manufactured and 
assembled in China 

Imported for sale 
in Australia and 
New Zealand

Fans, heaters, 
air purifiers/ 
dehumidifiers

Third party brand Manufactured 
and assembled in 
Singapore

Imported for sale in 
New Zealand

Car audio, 
professional DJ, 
amplifiers, HiFi/
Speakers

1.  Refer to Section 3.2.4.2 for further information on Shriro’s relationship with the Blanco brand.
2.  Refer to Section 3.2.5.1 for further information on Shriro’s relationship with the Casio brand.
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3.0 BUSINESS OVERVIEW

3.2.2 MIX OF BRAND OWNERSHIP AND THIRD PARTY BRANDS
Across its product range, Shriro markets and distributes 7 key brands, with approximately 45% of pro forma revenue in CY2014 
attributed to company-owned brands and approximately 55% of pro forma revenue in CY2014 attributed to third party distributed brands. 

Since 2010, Shriro has increased the earnings contribution from company-owned brands by integrating and extending its product range 
both organically and through acquisitions. The revenue contribution from company-owned brands has increased from approximately 
26% of revenue in CY2010 to approximately 45% of pro forma revenue in CY2014. 

Brand ownership allows Shriro control over product and brand development, product sourcing, distribution and intellectual property. 
Company-owned brands also allow the Group the flexibility to tailor products specifically for the Australian and New Zealand markets and 
to access international markets through sales and licensing agreements.

A key consideration of designing and developing own-branded products in-house is the upfront time and investment required prior to 
achieving sales. Additionally, owned brands require continuous investment in product design, research and development, compliance, 
quality assurance, tooling costs and brand awareness marketing. 

The distribution of third party brands has provided Shriro with strong cash flow and requires lower capital investment relative to company-
owned brands. Shriro benefits from the global brand awareness of its distributed third party owned brands such as Casio and Pioneer 
without the need for continual investment which is made by the brand owner. Shriro also receives financial marketing support for some 
third party brands. Shriro values its third party brand relationships and intends to continue to invest in this side of the business to drive 
demand for the individual brands. 

3.2.3 DIVERSIFIED RETAILER BASE AND BRAND PORTFOLIO
Shriro has well-established relationships with a diverse range of major Retailers in Australia and New Zealand. A selection of the Group’s 
main Retailer customers are noted in Figure 16 above.

Shriro’s top 10 customers represent approximately 49% of pro forma revenue in CY2014 with the largest being approximately 17% of 
pro forma revenue in CY2014 as shown in Figure 17 below.

FIGURE 17. SHRIRO’S TOP 10 CUSTOMERS BY PRO FORMA CY2014 REVENUE

Retailer 1: 17% 

Retailer 8: 2% 

Retailer 2: 8% 

Retailer 3: 6% 

Retailer 4: 3% 

Retailer 5: 3% 

Retailer 6: 3% 

Retailer 7: 3% 

Retailer 10: 2% 

Retailer 9: 2% 

Others: 51% 

The Group also markets its range of products under the Blanco, Omega and Robinhood brands directly to commercial end users such 
as large property developers to further drive demand for its products. Orders from these customers are typically directed through the 
commercial divisions of Retailer customers such as Harvey Norman, Winning Appliances and the Good Guys. Shriro believes directing 
orders to their Retailer customers further strengthens relationships. 

Shriro supplies a diverse range of quality branded products across its Kitchen Appliances and Consumer Products markets as 
described below. 
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3.0 BUSINESS OVERVIEW

3.2.4 KITCHEN APPLIANCES
Shriro’s Kitchen Appliances brand strategy is focused on catering to a broad range of end consumers by providing “good, better, best, 
brilliant” quality products at multiple price points.

FIGURE 18. KITCHEN APPLIANCES PRICE POINT PYRAMID*

Brilliant

Good

Better

Best

NEIL PERRY
KITCHEN
(logo TC)

* Neil Perry Kitchen by Omega is expected to be released to the market in 2015.

3.2.4.1 Omega
Omega is a well-known Australian kitchen appliance brand with a history of over 30 years and is owned by Shriro. 

Shriro acquired the Omega brand as part of the Hagemeyer Brands acquisition in 2011.

Shriro re-launched the brand in 2012 and has since extended and expanded the Omega appliance range for the Australian and 
New Zealand market.

Under an agreement with Neil Perry, Shriro has developed the Neil Perry Kitchen (NPK) by Omega. Neil Perry and Shriro have 
collaborated on the design, material selection, advertising and promotion of the NPK which will be targeted at aspiring home chefs 
and high-end residential building developments. NPK is expected to be released to the market in 2015. 

“I have been working with Shriro for 3 years on the Neil Perry Kitchen appliance project, and believe we 
have succeeded in producing genuinely innovative and authentic products. Shriro’s product development 
capability, strong relationships with manufacturers, and brand development experience have all been key 
factors. They have also shown commitment and unwillingness to compromise to make my ideas a reality 
in product.”
Neil Perry

36 SHRIRO PROSPECTUS

F
or

 p
er

so
na

l u
se

 o
nl

y



3.0 BUSINESS OVERVIEW

FIGURE 19. OMEGA BRAND TIMELINE

1981 Brand established.

2011 Shriro acquired Hagemeyer Brands which owns the Omega brand.

2012 Brand re-launched in Australia to industry and press.

2013 New product range and website launched.

2013 Neil Perry Kitchen by Omega announced in November.

2014 Neil Perry Kitchen by Omega product range developed, for launch in CY2015.

FIGURE 20. OMEGA PRODUCT EXAMPLES

Built-in ovens Steam ovens Cooktops

Rangehoods Dishwashers Microwaves

FIGURE 21. NEIL PERRY KITCHEN BY OMEGA PRODUCT EXAMPLE

Ovens, domestic wok burners, gas cooktops, induction cooktops, indoor gas barbeques and rangehoods
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3.0 BUSINESS OVERVIEW

3.2.4.2 Blanco
The Blanco group (Blanco), which was founded in 1925, is one of the world’s leading providers of premium quality kitchen sinks 
and tapware.

Shriro has maintained a close distributor relationship with Blanco since the Group acquired Hagemeyer Brands in 2011.

Shriro currently has a distribution agreement to market and distribute Blanco’s range of sinks and tapware in Australia. 

Shriro also holds the exclusive right to brand, distribute and sell Blanco appliances in Australia. Under this agreement, Shriro has 
collaborated with Blanco to develop a range of cooking appliances for the Australian market. For further detail on the terms of the 
agreement see Section 9.4.1.

“Shriro has been distributing Blanco sinks throughout Australia since 2011. The growth in sales of 
Blanco sinks over the last 3 years has been very pleasing, consequently Shriro is a valued partner.”

Achim Schreiber, CEO, Blanco GmBH + Co KG

FIGURE 22. BLANCO BRAND TIMELINE

1978 Blanco sinks and taps first launched in Australia.

1980 Blanco stainless steel kitchen appliances launched in Australia.

2011 Shriro acquired Hagemeyer Brands which had a right to use the Blanco brand.

2012 Shriro undertook new product development in built-in ovens and freestanding cookers.

2013 Shriro launched new range of built-in oven and freestanding cookers.

FIGURE 23. BLANCO SINKS & TAPWARE PRODUCT EXAMPLES

Stainless steel Tapware SILGRANIT™
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3.0 BUSINESS OVERVIEW

FIGURE 24. BLANCO KITCHEN APPLIANCES PRODUCT EXAMPLES

Built-in ovens (steam, pyrolytic) Freestanding cookers Cooktops (induction, gas, ceramic)

Dishwashers Rangehoods
(canopy, slide out, under cupboard)

Microwave (convection)

3.2.4.3 Robinhood
Robinhood is a well-known kitchen appliances and laundry products brand in New Zealand with a history of over 35 years and is owned 
by Shriro.

In 2013, Monaco Corporation, the New Zealand subsidiary of Shriro acquired Robinhood. Shriro currently owns the Robinhood 
trademark in addition to its sub-brands Supertub®, Scrapeater®, Uniduct®, Ironing Centre® and Alto®.

FIGURE 25. ROBINHOOD BRAND TIMELINE

1978 Business founded in New Zealand.

1981 First Robinhood branded rangehoods produced for New Zealand market.

2003 Alesco purchased Robinhood.

2013 Shriro purchased Robinhood brands from DuluxGroup and expands range into ovens and cooktops.

FIGURE 26. ROBINHOOD PRODUCT EXAMPLES

Uniduct®

Ovens Cooktops Rangehoods and ducting solutions

Supertub® Ironing Centre®

Laundry tubs Ironing centres Waste disposal systems

SHRIRO PROSPECTUS 39

F
or

 p
er

so
na

l u
se

 o
nl

y



3.0 BUSINESS OVERVIEW

3.2.5 CONSUMER PRODUCTS 
Shriro’s Consumer Products brand strategy is focused on providing a portfolio of brands which are well-known within their product 
categories. Shriro aims to position each brand to represent perceived value to the end consumer for the product attributes relative to 
its competition.

3.2.5.1 Casio
Casio is a multinational electronics company founded in 1957, employing over 11,000 people and headquartered in Tokyo, Japan. 
Shriro has maintained a long-standing relationship with Casio since 1982, when Shriro became Casio’s main importer and distributor 
in Australia. In 1996, Shriro became Casio’s main importer and distributor in New Zealand. 

As far as Shriro Management is aware, Shriro is the only Casio third party distributor globally that imports and distributes its entire 
consumer products range. This relationship extends beyond the typical distributor relationship with Shriro’s Casio team mirroring Casio’s 
product-based organisational structure, which Shriro believes is a testament to the deep partnership between the two businesses. Shriro 
Management also believes this structure ensures alignment of product expertise and continuity of relationships. Whilst Shriro has shared 
an over 30 year relationship with Casio, this relationship has been conducted without a formal written distribution contract.

“Shriro shares a long history with Casio as a distributor of our products throughout Australia and 
New Zealand for over 30 years. They are a valued partner who embrace our innovative technologies and 
strive to position our products at the pinnacle within their markets. Over the years our productive relationship 
has resulted in collaborations on new products for the Australian and New Zealand market including the 
successful FX82-AU and ClassPad calculators which are clear leaders within the school system.” 

Hiroshi Nakamura, Senior Executive Officer, member of the Board, Casio Computer Co., Ltd 

FIGURE 27. CASIO BRAND TIMELINE

1957 Casio established in Japan.

1982 Shriro commenced distributing Casio products in Australia.

1996 Shriro commenced distributing Casio products in New Zealand.

2002 Shriro and Casio collaborated to develop Apple Macintosh drivers to suit Casio keyboards.

2002 Shriro and Casio began their collaboration with mathematicians for calculator innovation.

2014 Developed with Bliss N Eso a limited edition G-shock watch.

Shriro’s marketing strategies and long history of collaboration have positioned Casio as a top supplier of electronic keyboards and school 
calculators to the Australian and New Zealand markets. In addition, Shriro’s marketing drive behind Casio’s Baby-G and G-Shock watches 
has assisted Casio in becoming a leading watch brand in Australia and New Zealand.

Casio is Shriro’s most significant brand with 31% of pro forma CY2014 revenue relating to the sales of Casio products in Australia and 
New Zealand. 
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3.0 BUSINESS OVERVIEW

FIGURE 28. CASIO’S LEADING PRODUCT EXAMPLES*

 

Casio FX-82AU Plus II
School Scientific Calculator

Casio – men’s digital
G-Shock G8900/GA110

Casio electronic keyboard
CTK5200

*Shriro management estimates and analysis. 

FIGURE 29. OTHER CASIO PRODUCT EXAMPLES

Calculators Watches Electronic keyboards, 
digital pianos and 

synthesisers

Data projectors Touch screen point 
of sale equipment 

and electronic cash 
registers 

Professional DJ 
controllers

3.2.5.2 Everdure 
Shriro acquired the Everdure brand in 2001 (at the time a brand used for gas heaters). In 2002, Shriro expanded the Everdure brand 
into barbeques and has continued to undertake further new product development and innovation, expanding into ceramic heaters and 
cooking appliances. The Everdure brand has been recognised with a range of design awards. 

FIGURE 30. EVERDURE BRAND TIMELINE

1935 Everdure started in Perth, Australia manufacturing hot water heaters.

2001 Shriro acquired the Everdure brand.

2002 Expanded Everdure brand into a range of BBQs.

2006 Launched Everdure brand into electric heater market.

2009 Launched E series – outdoor cooking; Launched portable range – e2go and Neo Buddy.

2010 Good Design Selection Award – Neo Figura Esee , Neo Buddy.

2010 Launched Everdure into kitchen appliances with Bunnings Warehouse.

2011 Red Dot Design Award– Neo Buddy, Ecubo Heater. 

2012 Launch of world first quick start charcoal BBQ.

2013 Good Design Award – Echurrasco.
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3.0 BUSINESS OVERVIEW

FIGURE 31. EVERDURE PRODUCT EXAMPLES 

Classic range Neo range eSeries 

  

Heaters
(electric and gas radiant convection)

Kitchen Appliances (cooktops, rangehoods, 
ovens, freestanding cookers, dishwashers) 

– sold exclusively to Bunnings 

Portable barbeques

3.2.5.3 Omega Altise
Omega Altise is a company-owned brand which is used in a range of heating and cooling appliances in Australia and New Zealand. 
The Omega Altise brand was acquired in 2011 when Shriro Australia acquired Hagemeyer Brands. 

FIGURE 32. OMEGA ALTISE PRODUCT EXAMPLES 

Portable air conditioner Cooling fan Panel heater

3.2.5.4 Pioneer and International Audio Group
Shriro’s audio and music products including professional DJ controllers, loudspeakers, subwoofers, amplifiers, car stereo, AV tuners and 
surround systems are exclusively distributed in New Zealand under the Pioneer brand (which is owned by Pioneer, a well-known brand in 
the New Zealand market) and the Wharfedale, Mission, Audiolab and Castle brands (which are owned by International Audio Group).

Shriro, through its wholly owned subsidiary Monaco Corporation, has distribution agreements with the owners of these third party brands 
and distributes and markets these products through Retailers. 

3.2.5.5 Other Shriro Consumer Product brands 
In addition to Shriro’s key brands detailed above, the following brands are also marketed and distributed by Shriro.

Mercator
Shriro’s decorative lighting products are distributed into the New Zealand market under the Mercator brand under an agreement with 
Mercator Lighting Pty Ltd (the owner of the brand), which was entered into in 2008.

Thing Thing 
Shriro’s street wear brand Thing Thing was established in 2013. The creation of the fashion label was encouraged by the growth 
experienced in the youth watch market with the success of Casio G-Shock. Thing Thing is currently sold and distributed through Retailers 
in New Zealand, Australia, Hong Kong and the USA. The brand is owned by Shriro. 
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3.0 BUSINESS OVERVIEW

3.2.6 SIGNIFICANT SALES AND MARKETING CAPABILITY
Shriro’s sales and marketing team of around 100 employees are dedicated to their respective brands with expertise in their product 
categories. Each team is responsible for developing customised marketing and sales plans. The sales and marketing effort is supported 
by Shriro’s ongoing product development initiatives for its company-owned and third party brands, which Management believes assists 
Shriro to effectively target and service its Retailer customers’ needs.

Shriro aims to establish both a rational and emotional connection between end consumers and its brands. Marketing campaigns and 
initiatives such as product collaborations (e.g. Bliss n Eso limited edition G-Shock watch), cooking demonstrations and in-store displays 
are designed to generate brand awareness and appeal to end consumers that are looking for unique product offerings. 

The Group maintains a focused sales and marketing spend to ensure its company-owned brands and the third party brands that it 
distributes remain relevant and valued in the market. Each segment manager is responsible for their own sales and marketing budget 
which ensures sales accountability and a focus on return on investment from marketing initiatives.

3.2.6.1 Showrooms and in-store displays 
The Group has four showrooms located at Kingsgrove (NSW), Mt Waverly (VIC), Geebung (QLD), and Osborne Park (WA) that allow Shriro 
to promote its products to major Retailers and their customers. The showrooms are utilised for promotional activities including cooking 
demonstrations and product launches.

In addition, in-store displays provide an opportunity to launch and showcase Shriro’s brands and product range. Shriro has invested in 
over 1,000 dedicated in-store displays located within Retailer stores. 

FIGURE 33. KINGSGROVE SHOWROOM
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3.0 BUSINESS OVERVIEW

3.2.6.2 Warranties and after sales service 
Shriro offers warranties in line with industry standards. Overall costs relating to warranty claims were 2.1% of pro forma revenue in 
CY2014 having fallen from 3.5% in CY2012. This reduction was achieved by, among other things, establishing an in-house service 
model (whereby service requirements are managed and assessed by Shriro), removing underperforming factories and reducing 
damaged goods. To date, Shriro has had no major recall of any of its products, but as a contingency, has product recall insurance. 

3.2.7 SUPPLY CHAIN AND INFRASTRUCTURE

3.2.7.1 Supply chain and distribution
The Group operates five distribution centres located in New South Wales, Victoria, Western Australia and New Zealand as well as two 
third party run distribution centres located in Queensland and New Zealand. These distribution centres receive inventory from suppliers 
and deliver to Retailers when required. Inventory sourced from manufacturers in Europe and Asia is shipped directly to the distribution 
centres in Australia or New Zealand as required.

Shriro operates a modern distribution and logistics system to order, stock and distribute products. This involves multiple information 
technology systems and includes a supply and demand planning system.

Management monitors and manages inventory levels in real time across the distribution network to minimise excessive or obsolete 
inventory holdings. Shriro has employees solely dedicated to the inventory monitoring and management function that support the 
efficient operation of the distribution centres.

FIGURE 34: SHRIRO DISTRIBUTION MAP

Spain

New Zealand
Albany

Germany

China Japan

France

Turkey
Italy

WA NSW

QLD, 3PL

Chullora

Christchurch, 3PL

Dandenong

Belmont Kingsgrove
VIC
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3.0 BUSINESS OVERVIEW

3.2.7.2 Procurement 
All of Shriro’s products are sourced directly from manufacturers or from third party brand owners or their local distributors. Products are 
then typically delivered to one of Shriro’s seven distribution centres located around Australia and New Zealand before being transported 
to Retailers.

Whilst the majority of Shriro’s supplier arrangements are terminable within 12 months, Shriro has enjoyed strong and long-lasting 
relationships with its key suppliers. Shriro’s supplier relationships have been developed over a long period of time, which has enabled 
Shriro to negotiate trading arrangements that it considers to be attractive. In the case of Casio, Shriro’s largest supplier, they have shared 
a 32 year relationship.

The majority of Shriro’s products are sourced from Europe and Asia. The Group has 8 staff based in Guangzhou, China who are 
dedicated to working with key suppliers on quality control and new product development.

For company-owned brands (including Omega, Everdure, Robinhood and Omega Altise), Shriro enters into supply agreements with 
various third parties to have products manufactured in Europe and China. Shriro utilises over 20 suppliers that manufacture these 
products to agreed quality standards. Shriro has the right to inspect products prior to shipment and the supplier must rectify defects 
identified in that inspection prior to shipping the products to Australia or New Zealand.

Shriro utilises OEMs for a number of products as they provide an opportunity to reduce costs on product design and development, whilst 
maintaining the brand identity. OEM products provide the Group with the ability to fast track the delivery of products to the market given 
that these products are already produced and supplied to other international markets.

For third party brands from international suppliers (such as Casio and Pioneer), Shriro has the right to supply and distribute. The 
distribution arrangements in respect of these third party brands are ongoing and Shriro has the right to inspect the products prior to 
shipping and on delivery and to return the products if they do not meet Shriro’s standards. 

3.2.8 PROVEN PRODUCT DEVELOPMENT CAPABILITY
Understanding end consumer insights and ongoing innovation of existing and new products are core elements of Shriro’s growth strategy. 
Product innovation and design capability is an increasingly important factor in differentiating Shriro’s product offering from that of its 
competitors. New product development has been a driver of sales growth in both the Kitchen Appliance and Consumer Product markets.

In addition to sourcing products directly from leading international manufacturers and third party brand owners, Shriro has dedicated 
staff focused on generating new product ideas in response to Retailer and end consumer feedback and identified opportunities for 
enhancement of the Group’s product portfolio.

Once new product ideas are developed, designs are shared with appropriate manufacturers who engineer prototypes and, where 
relevant, patent and design protections are sought. These products are then sold under company-owned brands such as Omega, 
Everdure and Robinhood. Shriro also collaborates closely with third party brand owners such as Casio and Blanco to develop new 
product ideas for the Australian and New Zealand markets. 

This capability is seen by Shriro as strategically important as it can allow Shriro to gain a first mover advantage, provide it with the ability 
to take market share from its competitors and, in a number of instances, generate attractive gross margins.

Shriro has a track record of recent product innovation and a pipeline of new products it intends to bring to market in the near term 
including the Neil Perry Kitchen by Omega (NPK) and new Everdure charcoal barbeque ranges. 

Shriro and Neil Perry have collaborated to develop the NPK range due for launch in CY2015. Neil Perry is a widely known chef in 
Australia and internationally. Neil Perry and Shriro have collaborated on the design, material selection, advertising and promotion of 
the NPK range which will be targeted at aspiring home chefs and high-end residential building developments.

Examples of released company developed products are highlighted in Figure 35.
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FIGURE 35. EXAMPLES OF SHRIRO’S PRODUCT DEVELOPMENT CAPABILITY 

Everdure Quick Start 
Charcoal BBQ

Everdure Neo Buddy
Portable BBQ

Everdure Ecubo Portable 
Ceramic Heater

Casio FX-82AUPLUSII 
School Scientific Calculator

Launched 2012 Launched 2009 Launched 2008
Launched 2002 with ongoing 

model innovation

Winner of 2013
Good Design Award

A leading Australian school 
scientific calculator*

2010 Good Design
Selection Award

* FX-82AUPLUSII new product collaboration with Casio.

3.2.9 EMPLOYEES
Shriro employs approximately 265 FTE staff, including around 100 sales and marketing staff across Australia and New Zealand. 
Shriro has 8 additional staff members based in China focusing on product sourcing and procurement who are employed by a subsidiary 
of Shriro Pacific. See Section 6.5.11 for further detail. 

Shriro is committed to being an “employer of choice” and recognises the importance of attracting and retaining the highest quality 
personnel.

Shriro is committed to the health and safety of its employees, contractors and visitors, and to the elimination of work-related illnesses and 
injury. Shriro’s health and safety policy is underpinned by specific guidelines which are designed to ensure that Shriro complies with its 
occupational health and safety objectives, statutory requirements, regulations and codes of practice. 
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3.0 BUSINESS OVERVIEW

FIGURE 36. SHRIRO STAFF LOCATIONS IN AUSTRALIA AND NEW ZEALAND*

22

29

146

13 

2 

62

* Shriro’s staff numbers in Figure 36 includes FTE and casual employees.

3.3 WHAT IS SHRIRO’S GROWTH STRATEGY?
Shriro believes its investment in the business, brands, supply chain and distribution capabilities has positioned the Group to benefit from 
ongoing growth and increased market share within its product categories.

Building on Shriro’s extensive distribution network, the Group has focused on extending its product range and growing its portfolio of 
company-owned brands organically and through acquisition. 

Shriro aims to continue to grow through the following:

3.3.1 NEW PRODUCT DEVELOPMENT AND RANGE EXTENSIONS
Shriro will continue to identify opportunities to expand and enhance its existing product range. Shriro has the following new products in 
the development pipeline:

• Neil Perry Kitchen by Omega

Shriro and Neil Perry have collaborated to design and develop the Neil Perry Kitchen by Omega (NPK) range of kitchen appliances. 
NPK is a premium product catering to a market currently not covered by Shriro’s existing Kitchen Appliances business. Shriro and 
Neil Perry recognised that restaurant quality food is prepared on professional equipment not found today in domestic kitchens. This led 
to the design brief to bring a professional cooking experience into the home. Shriro expects this new range to be available in 2015. 

• Everdure BBQ range extension

Shriro is expanding its Everdure barbeque range to target a believed trend in ‘charcoal’ cooking. Shriro is developing a new e-churrasco 
range of “charcoal” BBQs to utilise new design features, innovation in “fuel” and ignition systems and to create solutions to improve the 
experience of cooking with charcoal. Shriro expects this new range to be available in 2016. 

Shriro has also identified the ‘outdoor room’ trend and intends to develop a modular kitchen offering for this trend. Shriro expects this 
new product to be available in 2016.
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3.0 BUSINESS OVERVIEW

• Robinhood laundry and small appliances

Shriro expects to release a range of small kitchen appliances under the Robinhood brand in 2015 including kettles, toasters, electric fry 
pans and woks, rice cookers, steam cookers and slow cookers.

The Group is considering extending its Robinhood laundry category into laundry appliances such as washing machines and dryers to 
complement its existing Supertub™ and ironing centre product range.

3.3.2 GEOGRAPHICAL EXPANSION
In the medium term the Group is well positioned to expand outside of Australia, in particular with the following opportunities identified:

• Neil Perry Kitchen into Asia

Shriro believes that there is potential to distribute Neil Perry Kitchen by Omega into South-East Asia through high-end building 
developments. 

• Everdure into Europe

The Group believes the Everdure branded barbeque range has the potential to be sold throughout the United Kingdom and Europe. 
In March 2015, Shriro entered into an agreement with OUTBACK® to distribute some of Shriro’s Everdure BBQ Range throughout their 
marketplace, including Europe, where they have been one of the largest distributors since the brand was first established in 1997.

• Kitchen Appliances – commercial sales in New Zealand

Shriro currently only markets its Kitchen Appliances products to Retailers in New Zealand. As the Group does in Australia, Shriro intends 
to also market directly to property developers in New Zealand to drive demand for their products.

3.3.3 VALUE ENHANCING ACQUISITIONS
Shriro has a track record of growth via acquisitions. The Group has a proven and disciplined approach to acquisitions as demonstrated 
through the acquisition and integration of Everdure, Monaco Corporation, Hagemeyer Brands and Robinhood since 2001. The Group will 
continue to evaluate strategic acquisitions which complement the existing business and leverage the Group’s infrastructure and systems. 
Key criteria for acquisitions include brand ownership, cost rationalisation opportunities and channel diversification.
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4.0 FINANCIAL INFORMATION

4.1 INTRODUCTION
The financial information contained in this Section of the Prospectus includes the: 

a. Pro forma Historical Financial Information, comprising the:

i. pro forma historical consolidated income statements for the financial years ended 31 December 2012, 31 December 2013 and 
31 December 2014;

ii. pro forma historical consolidated cash flow statements for the financial years ended 31 December 2012, 31 December 2013 
and 31 December 2014; and 

iii. pro forma historical consolidated balance sheet as at 31 December 2014.

b. Historical Financial Information, comprising the:

i. Historical consolidated income statements for the financial years ended 31 December 2012, 31 December 2013 and 
31 December 2014;

ii. Historical consolidated cash flow statements for the financial years ended 31 December 2012, 31 December 2013 and 
31 December 2014; and 

iii. Historical consolidated balance sheet as at 31 December 2014. 

c. Forecast Financial Information, comprising the:

i. statutory forecast consolidated income statement for the financial year ending 31 December 2015; and

ii. statutory forecast consolidated cash flow statement for the financial year ending 31 December 2015 (together, the Statutory 
Forecast Financial Information);

iii. pro forma forecast consolidated income statement for the financial year ending 31 December 2015; and

iv. pro forma forecast consolidated cash flow statement for the financial year ending 31 December 2015 (together, the Pro forma 
Forecast Financial Information).

The Pro forma Historical Financial Information, Historical Financial Information and Forecast Financial Information (together form the 
Financial Information). 

Also summarised in this Section 4 are:

• the basis of preparation and presentation of the Financial Information (see Section 4.2);

• the Directors’ best estimate general and specific assumptions underlying the Forecast Financial Information (see Section 4.7); 

• key sensitivities in respect of the Forecast Financial information (see Section 4.8); and

• Shriro’s dividend policy (see Section 4.9).

All amounts disclosed in the tables are presented in Australian dollars and, unless otherwise noted, are rounded to the nearest 
$0.1 million. Any discrepancies between totals, sums and components in tables and figures contained in this Prospectus are 
due to rounding.

4.2  BASIS OF PREPARATION AND PRESENTATION OF THE 
FINANCIAL INFORMATION

4.2.1 OVERVIEW
The Company was incorporated on 14 April 2015, but it will not undertake any trading activity until Completion of the Offer at which time 
it will contemporaneously acquire all the shares in Shriro Pty Limited. 

Shriro Pty Limited, which will become a wholly owned subsidiary of the Company on Completion of the Offer, has two subsidiaries that 
operate the business of Shriro (those subsidiaries being Shriro Australia Pty Limited and Monaco Corporation Limited). On Completion of 
the Offer, the Company will directly or indirectly acquire 100% of the shares in Shriro Pty Limited, 100% of the shares in Shriro Australia 
Pty Limited and 100% of the shares in Monaco Corporation Limited.

The CY2012, CY2013 and CY2014 consolidated financial statements of Shriro Pty Limited have been audited by Deloitte Touche 
Tohmatsu. Deloitte Touche Tohmatsu has issued unqualified audit opinions in respect of these periods. The Pro forma Historical Financial 
Information has been prepared and presented in accordance with the recognition and measurement principles of Australian Accounting 
Standards issued by the Australian Accounting Standards Board, which are consistent with IFRS and interpretations issued by the 
IASB. The Prospectus includes Forecast Financial Information which has been prepared based on the best estimate assumptions of the 
Directors. The Forecast Financial Information presented in this Prospectus is unaudited. The basis of preparation and presentation of 
the Forecast Financial Information, to the extent possible, is consistent with the basis of preparation and presentation of the Pro forma 
Historical Financial Information unless otherwise noted. 
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4.0 FINANCIAL INFORMATION

The Financial Information is presented in an abbreviated format and does not contain all of the disclosures required by the Australian 
Accounting Standards and other mandatory professional reporting requirements applicable to general purpose financial reports prepared 
in accordance with the Corporations Act.

The information in this Section 4 should be read in conjunction with the risk factors set out in Section 5 and other information contained 
in this Prospectus. The significant accounting policies are set out in Appendix A.

4.2.2  RESTATEMENT OF SHRIRO PTY LIMITED CONSOLIDATED FINANCIAL STATEMENTS 
FOR CY2014

The consolidated financial statements of Shriro Pty Limited for CY2014 include certain restatements to reflect amended accounting 
treatments from those adopted in earlier years. The restatements also affected the consolidated financial statements of Shriro Pty Limited 
for CY2012 and CY2013. 

The restatement relevant to the consolidated income statement re-examined an internal business reorganisation completed in CY2010 
which had previously been accounted for as a business combination under AASB 3 Business Combinations, resulting in the recognition 
of goodwill which was then subsequently impaired in CY2012 and CY2013. The restatement identified that the transaction related to the 
reorganisation of entities under common control and applies the “pooling of interest” method, resulting in no goodwill arising at the time 
of the reorganisation. Consequently, the restatement reverses the impairment expense that was previously recorded.

The restatement relevant to the consolidated cash flow statements re-examined the allocation of foreign exchange gains and losses 
within the statement of cash flows and reallocated gains and losses arising from operating activities that were previously included in the 
translation of cash balances held in foreign currency to operating cash flows. 

Unless otherwise stated, the audited statutory consolidated financial statements referred to throughout this Prospectus reflect the restated 
amounts for these years. Deloitte Touche Tohmatsu was satisfied, upon completion of its CY2014 audit procedures, that the Company 
had appropriately recorded the restatement of comparative information for CY2012 and CY2013 in the Financial Information. 

4.2.3 PREPARATION OF THE PRO FORMA HISTORICAL FINANCIAL INFORMATION
There are no historical consolidated financial statements for the newly incorporated Shriro Holdings Limited. The Pro forma Historical 
Financial Information has been prepared for the purpose of inclusion in this Prospectus. The Pro forma Historical Financial Information 
has been derived from the restated audited statutory consolidated financial statements of Shriro Pty Limited for CY2012, CY2013 and 
CY2014 with pro forma adjustments made to eliminate material non-recurring items, reflect standalone public company costs and reflect 
the operating and capital structure that will be in place following Completion of the Offer as set out in Sections 4.3.3. 

The Pro forma Historical Financial Information included in this Prospectus has been reviewed and reported on, but not audited by, 
Deloitte Corporate Finance Pty Limited. Investors should note the scope and limitations of the Investigating Accountant’s Report which 
is included in Section 8.

Shriro Pty Limited will report the financial results of the business until Completion of the Offer, when the Company will become the 
parent of Shriro Pty Limited. The substance of the transactions contemplated under the Offer have been evaluated in accordance with 
AASB 3 Business Combinations and it has been determined that the transactions will be accounted for as a business combination under 
common control, whereby AASB 3 Business Combinations does not apply. Accordingly the consolidated financial statements of the 
Company are seen as a continuation of Shriro Pty Limited and as such:

• the assets and liabilities recognised and measured in the consolidated financial statements are at the carrying amounts of Shriro 
Pty Limited rather than at fair value;

• the retained earnings and other equity balances recognised in the consolidated financial statements will be the existing retained 
earnings and other equity balances of Shriro Pty Limited;

• the amount recognised as equity instruments will reflect the market capitalisation of the Company at the date of the Offer minus 
directly attributable costs of the Offer; and

• the comparative financial information presented in the consolidated financial statements will be that of Shriro Pty Limited.

In adopting this approach the Directors note that there is an alternate view that such a restructure conditional upon the Completion of 
the Offer should be accounted for under AASB 3 Business Combinations as a business combination that follows the legal structure of 
the Company being the acquirer. The Directors note that the accounting for transactions, such as that noted above and contemplated 
in connection with the Offer, is currently being reviewed by the IASB, and is subject to alternative interpretations which may be subject 
to change. The outcome of these deliberations, the timing of any decisions and whether any potential changes are retrospective or only 
prospective, could mean that the financial reporting outcome may be different from that reported in the Prospectus.
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4.0 FINANCIAL INFORMATION

In the event that the transactions contemplated by the Offer were required to be accounted for as a business combination in line with 
AASB 3 Business Combinations and recorded at fair value:

• the net assets of the Company would be increased to reflect the market capitalisation upon Completion of the Offer (an increase of 
$59.4 million based on the Offer Price);

• the consolidated reserves and retained earnings would be reset to nil as a result of these transactions;

• the Directors estimate that the excess of the fair value (based on the indicative market capitalisation) compared with the book value 
of net assets, if a purchase price allocation were required to be undertaken in the future, would primarily be allocated to distribution 
network (estimated to be approximately $27.1 million), trademarks and brand names (estimated to be approximately $7.1 million), 
product designs (estimated at approximately $2.2 million) and software (estimated at approximately $1.4 million), with the balance 
of the excess of fair value over book value being allocated to goodwill; and

• to the extent that any of the excess was allocated to finite life intangible assets (such as product designs and software), NPAT 
would be impacted by the annual amortisation of these intangible assets, which the Directors have estimated to be approximately 
$0.9 million per annum.

The precise impact of any acquisition accounting, if it were required to be applied in the future, cannot be accurately determined at this 
time, as a formal purchase price allocation has not been carried out. Accordingly the above estimates are preliminary indicative estimates 
only, which may change if a formal purchase price allocation is undertaken in the future.

The impact of acquisition accounting, should this subsequently be required, is non-cash in nature and will not impact future cash flows 
or the ability of Shriro to pay future dividends as the overall financial position of the parent entity, the Company, will be the determinant of 
whether or not dividends are able to paid in future financial periods.

Investors should note that past results are not a guarantee of future performance.

4.2.4 PREPARATION OF THE FORECAST FINANCIAL INFORMATION
The Forecast Financial Information is presented on both a statutory and pro forma basis and has been prepared solely for inclusion in 
this Prospectus. 

The statutory forecast consolidated income statement (as set out in Section 4.3.1) has been prepared on a basis consistent with how the 
Directors expect to prepare Shriro’s statutory financial statements in future financial periods. 

The pro forma forecast consolidated income statement (set out in Section 4.3.1) differs from the statutory forecast consolidated income 
statement as the pro forma forecast consolidated income statement reflects the full year effect of the operating and capital structure that 
will be in place upon completion of the Offer but excludes the costs of the Offer and other non-recurring items which are not expected to 
occur in the future. 

4.2.4.1 Composition of the Forecast Financial Information
The Forecast Financial Information for CY2015 comprises the forecast financial results for the twelve months ending 31 December 2015. 

4.2.4.2 Best estimate assumptions of the Directors
The Forecast Financial Information has been prepared by the Directors based on an assessment of current economic and operating 
conditions and best estimate assumptions regarding future events and actions as set out in Section 4.7. The Forecast Financial 
Information is subject to the risks set out in Section 5. The inclusion of these assumptions and these risks is intended to assist investors 
in assessing the reasonableness and likelihood of the assumptions occurring, and is not intended to be a representation that the 
assumptions will occur. 

The Forecast Financial Information presented in this Prospectus has been reviewed by Deloitte Corporate Finance Pty Limited. Potential 
investors should note the scope and limitations of the Investigating Accountant’s Report, which is included in Section 8.

Potential investors should be aware that the timing of actual events and the magnitude of their impact might differ from that assumed 
in preparing the Forecast Financial Information, and that this may have a material positive or material negative effect on Shriro’s actual 
financial performance or financial position. In addition, the assumptions upon which the Forecast Financial Information is based are by 
their very nature subject to significant uncertainties and contingencies, many of which will be outside the control of Shriro, the Directors 
and Management, and are not reliably predictable. Accordingly, neither Shriro, the Directors, nor any other person can give investors any 
assurance that the outcomes discussed in the Forecast Financial Information will occur.

The Forecast Financial Information should be read in conjunction with the specific assumptions as set out in Section 4.7.2, the general 
assumptions as set out in Section 4.7.1, the sensitivities as set out in Section 4.8, the risk factors as set out in Section 5 and other 
information in this Prospectus.
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The Company has no intention to update or revise the Forecast Financial Information or other forward looking statements, or to publish 
prospective financial information in the future, regardless of whether new information, future events or any other factors affect the 
information contained in this Prospectus, except where required by law.

4.2.5 EXPLANATION OF CERTAIN NON-IFRS FINANCIAL MEASURES
Shriro uses certain measures to manage and report on its business that are not recognised under Australian Accounting Standards. 
These are known as “non-IFRS financial measures” and the principal ones used in this Prospectus are as follows:

• EBITDA, defined as earnings before interest, taxation, depreciation and amortisation; and

• EBIT is defined as earnings before interest and taxation.

These measures are reconciled to Net Profit After Tax in Section 4.3.1.

Although the Directors believe that these measures provide useful information about the financial performance of Shriro, they should be 
considered as supplements to the income statement and cash flow measures that have been presented in accordance with the Australian 
Accounting Standards and not as a replacement for them. Because these non-IFRS financial measures are not based on Australian 
Accounting Standards, they do not have standard definitions, and the way Shriro calculated these measures may differ from similarly 
titled measures used by other companies. Readers should therefore not place undue reliance on these non-IFRS financial measures.

4.3 HISTORICAL AND FORECAST CONSOLIDATED INCOME STATEMENTS

4.3.1 OVERVIEW
The table below sets out a summary of the pro forma historical consolidated income statements for CY2012, CY2013 and CY2014, the 
pro forma forecast consolidated income statement for CY2015 and the statutory forecast consolidated income statement for CY2015.

A detailed discussion of the financial performance of Shriro, its trends in sales, profitability, cash flow and financial position are provided 
in Sections following.

Year ending 31 December

$ million

Pro forma Historical1
Pro forma 
Forecast1

Statutory 
Forecast1

Notes CY2012 CY2013 CY2014 CY2015 CY2015

Revenue 164.6 154.4 177.0 187.0 187.0

Cost of Sales (93.4) (84.5) (102.9) (108.3) (108.3)

Gross Profit 71.2 69.9 74.1 78.7 78.7

Employee expenses (22.6) (24.1) (25.3) (27.1) (27.6)

Freight expenses (7.2) (6.5) (8.1) (8.5) (8.5)

Occupancy expenses (5.9) (6.0) (6.1) (6.3) (6.3)

Marketing expenses (5.8) (5.0) (3.9) (4.6) (4.6)

Warranty expenses (5.8) (4.3) (3.7) (4.0) (4.0)

Other expenses (9.0) (7.8) (8.3) (8.3) (13.1)

Total operating expenses 2 (56.3) (53.7) (55.4) (58.8) (64.1)

EBITDA 14.9 16.2 18.7 19.9 14.6

Depreciation and Amortisation (2.4) (2.8) (3.3) (3.6) (3.6)

EBIT 12.5 13.4 15.4 16.3 11.0

Net finance costs 3 (3.3) (2.5) (2.7) (2.1) (2.2)

Profit before tax 9.2 10.9 12.7 14.2 8.8

Income tax expense 4 (2.8) (3.3) (3.8) (4.2) (4.0)

NPAT 6.4 7.6 8.9 10.0 4.8
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Notes:

1. Pro forma adjustments to the Historical Financial Information – The pro forma historical consolidated income statements for CY2012, CY2013 and CY2014 and 
pro forma forecast consolidated income statements for CY2015 are reconciled to their respective restated statutory historical consolidated income statements for 
CY2012, CY2013 and CY2014 and the statutory forecast consolidated income statement for CY2015, in Section 4.3.3.

2. Total operating expenses – Total operating expenses include all expenses incurred other than the cost of sales, depreciation, amortisation and net finance 
costs. The primary reason for the higher operating costs in the CY2015 statutory forecast (as compared to the CY2015 pro forma forecast) are total costs of $5.1 
million incurred in relation to the Offer. Under Australian Accounting Standards, the costs of the Offer which are not directly attributable to issuing new shares are 
recognised in the income statement. 

3. Net finance costs – In December 2014 Shriro refinanced its bank debt. The historical net financing costs have been adjusted to reflect the debt profile and 
interest applicable under terms of the facility which will be in place from Completion of the Offer. Further details are included in Section 4.4.2.

4. Income tax expense – Income tax expense included in the Historical Financial Information has been adjusted to reflect the tax structure and profile of Shriro 
following Completion of the Offer. The income tax expense represents 30% of the pro forma profit before tax as there are no significant recurring permanent 
differences. The CY2015 statutory forecast effective tax rate is expected to be 46% of profit before tax as a result of the non-deductible costs of the Offer.

4.3.2 KEY FINANCIAL METRICS
Set out below is a summary of Shriro’s key historical operating metrics for CY2012, CY2013 and CY2014 derived from the Pro forma 
Historical Financial Information, and the forecast key operating metrics for CY2015 derived from the Forecast Financial Information.

Pro forma Historical1
Pro forma 
Forecast1

Statutory 
Forecast

CY20122 CY2013 CY2014 CY2015 CY20153

Revenue growth n/a (6.2%) 14.6% 5.6% 5.6%

Gross Profit margin 43.3% 45.3% 41.9% 42.1% 42.1%

EBITDA growth n/a 8.7% 15.4% 6.4% n/m

EBITDA margin 9.1% 10.5% 10.6% 10.6% 7.8%

EBIT growth n/a 7.2% 14.9% 5.8% n/m

EBIT margin 7.6% 8.7% 8.7% 8.7% 5.9%

NPAT growth n/a 18.8% 17.1% 12.4% n/m

NPAT margin 3.9% 4.9% 5.0% 5.3% 2.6%

Notes: 

1. The reconciliation of the pro forma historical consolidated income statements to the statutory historical consolidated income statements, and the reconciliation of 
the pro forma forecast consolidated income statement to the statutory forecast consolidated income statement are outlined in Section 4.3.3.

2. Growth metrics for CY2012 are not presented as pro forma financial information for CY2011 is not presented in the Prospectus. 

3. Growth metrics for the CY2015 statutory forecast consolidated income statement are not provided (except for revenue growth) because the calculated growth rates 
are not meaningful given the statutory forecast includes significant non-recurring expenses.

Statutory Historical

CY20122 CY2013 CY2014

Revenue growth n/a (4.5%) 13.5%

Gross Profit margin 43.5% 46.0% 42.1%

EBITDA growth n/a 28.6% (11.1%)

EBITDA margin 9.0% 12.1% 9.5%

EBIT growth n/a 30.3% (16.4%)

EBIT margin 7.4% 10.2% 7.5%

NPAT growth n/a 36.4% (35.6%)

NPAT margin 4.0% 5.7% 3.3%
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4.3.3 PRO FORMA ADJUSTMENTS TO THE STATUTORY AND CONSOLIDATED INCOME STATEMENT
The table below describes the pro forma adjustments made to the historical and forecast statutory consolidated income statements to reflect: 

• the debt and equity structure that will be in place following Completion of the Offer, as if it had been in place from 1 January 2012;

• the elimination of material non-recurring items in the period in which they occurred; and 

• the estimated incremental cost of operating as a public company.

Year ending 31 December

$ million 

Historical10 Forecast

Notes CY2012 CY2013 CY2014 CY2015

Statutory revenue 164.0 156.6 177.7 187.0

Accounting for provisions 3 0.6 (1.3) – –

Changes to corporate structure 5 – (0.9) (0.7) –

Total pro forma adjustments 0.6 (2.2) (0.7) –

Pro forma revenue 164.6 154.4 177.0 187.0

Year ending 31 December

$ million 

Historical10 Forecast

Notes CY2012 CY2013 CY2014 CY2015

Restated Statutory EBITDA 9 14.7 18.9 16.8 14.6

Incremental public company costs 1 (0.4) (0.4) (0.4) (0.2)

Management equity plan 2 – – 1.7 0.4

Accounting for provisions 3 (0.5) (1.4) – –

Costs resulting from Hagemeyer integration 4 0.7 – – –

Changes to corporate structure 5 0.4 (0.9) (0.7) –

Offer costs 6 – – 1.3 5.1

Total pro forma adjustments 0.2 (2.7) 1.9 5.3

Pro forma EBITDA 14.9 16.2 18.7 19.9

Year ending 31 December

$ million 

Historical10 Forecast

Notes CY2012 CY2013 CY2014 CY2015

Restated Statutory NPAT 9 6.6 9.0 5.8 4.8

Public company costs 1 (0.4) (0.4) (0.4) (0.2)

Management equity plan 2 – – 1.7 0.4

Accounting for provisions 3 (0.5) (1.4) – –

Costs resulting from Hagemeyer integration 4 0.7 – – –

Changes to corporate structure 5 0.6 (0.3) – –

Offer costs 6 – – 1.3 5.1

Net finance costs 7 0.2 0.2 0.2 0.2

Income tax impact 8 (0.8) 0.5 0.3 (0.3)

Total pro forma adjustments (0.2) (1.4) 3.1 5.2

Pro forma NPAT 6.4 7.6 8.9 10.0
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Notes: 

1. Incremental public company costs: An adjustment has been made to reflect Shriro’s estimate of the incremental ongoing costs of operating as a listed public 
company, which include remuneration of the Chairman and Directors, ASX listing fees, share registry costs as well as other costs associated with shareholder 
and market communications including the holding of an annual general meeting and the preparation and distribution of an annual report. The statutory forecast 
income statement already includes $0.2 million of incremental public company costs which have been forecast to be incurred post listing date.

2. Management Equity Plan: The MEP was implemented in May 2013 and a (non-cash) expense was recorded in CY2014 in accordance with AASB 2 “Share 
Based Payments”. The MEP will be settled at the Completion of the Offer, which results in an additional non-cash expense being brought recognised in CY2015, 
that will not re-occur. 

3. Accounting for provisions: An adjustment has been made to align the historical provisioning policy with the current policy. There were over provisions provided in 
CY2011. Adjusting these over provisions to the current policy resulted in higher revenue during CY2013.

4. Costs resulting from Hagemeyer integration: An adjustment has been made to exclude redundancies and relocation costs which arose due to the Hagemeyer 
integration and do not reflect normal trading costs to be incurred by the Company from Completion of the Offer.

5. Changes to corporate structure: The adjustment is derived from transactions arising from the property previously held by Shriro Pty Limited which was transferred 
in CY2014 and does not form part of the corporate structure of the Group.

6. Offer costs: Costs directly associated with the Offer amount to $5.4 million, including cash Offer costs of $5.1 million consisting of joint lead manager costs, 
legal and accounting fees and other non-recurring costs (including the Management IPO Bonus) relating directly to the Offer, as well as the expense relating to 
the Employee Gift Offer of $0.3 million. $0.4 million of the Offer costs have been recognised in share capital and not through the income statement, this amount 
represents the proportion of the Offer costs that relate to the raising of new equity. 

7. Net finance costs: In December 2014 Shriro refinanced its bank debt. The historical net financing costs have been adjusted to reflect the debt profile and interest 
applicable under terms of the facility which will be in place from Completion of the Offer. Further details are included in Section 4.4.2.

8. Income tax impact: Income tax expense has been adjusted to reflect the tax structure and profile of the Group following Completion of the Offer. This adjusts the 
taxation expense to be 30% of profit before tax (which is the Australian corporate tax rate).

9. Restatement of CY2014: The financial statements for the year ended 31 December 2014, including comparatives, were restated to reflect amended accounting 
treatment of certain transactions as described in Section 4.2.2. The statutory EBITDA and NPAT included in this Prospectus represent the restated figures. Below 
is a summary of the EBITDA and NPAT adjustments to original financial statements.

Year ending 31 December
$ million CY2012 CY2013 CY2014

EBITDA derived from statutory financial statements – 5.1 16.8

Add back of impairment charge 14.7 13.8 –

Restated Statutory EBITDA 14.7 18.9 16.8

Year ending 31 December
$ million CY2012 CY2013 CY2014

NPAT derived from statutory financial statements (8.1) (4.8) 5.8

Add back of impairment charge 14.7 13.8 –

Restated Statutory NPAT 6.6 9.0 5.8

 The restatement relevant to the consolidated income statement re-examined an internal business reorganisation completed in CY2010 which had previously been 
accounted for as a business combination under AASB 3 Business Combinations, resulting in the recognition of goodwill which was then subsequently impaired 
in CY2012 and CY2013. The restatement identified that the transaction related to the reorganisation of entities under common control and applies the “pooling 
of interest” method, resulting in no goodwill arising at the time of the reorganisation. Consequently, the restatement reverses the impairment expense that was 
previously recorded.

10. Robinhood acquisition: During CY2013, Shriro acquired the assets of the Robinhood brand in both Australia and New Zealand. The nature of the acquisition 
was considered a normal part of the Shriro operations of acquiring and divesting brands and therefore no pro forma adjustment for CY2012 and CY2013 has 
been presented.
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4.0 FINANCIAL INFORMATION

4.3.4  RESTATED STATUTORY HISTORICAL CONSOLIDATED INCOME STATEMENTS FOR CY2012, 
CY2013 AND CY2014

The table below sets out the restated historical statutory consolidated income statements for CY2012, CY2013 and CY2014.

Year ending 31 December

$ million

Restated Statutory Historical

CY2012 CY2013 CY2014

Revenue 164.0 156.6 177.7

Cost of Sales (92.7) (84.5) (102.9)

Gross Profit 71.3 72.1 74.8

Employee expenses (22.8) (24.1) (27.0)

Freight expenses (7.7) (6.5) (8.1)

Occupancy expenses (6.0) (6.0) (6.1)

Marketing expenses (5.8) (5.0) (3.9)

Warranty expenses (5.8) (4.3) (3.7)

Other expenses (8.5) (7.3) (9.2)

Total operating expenses (56.6) (53.2) (58.0)

EBITDA 14.7 18.9 16.8

Depreciation and Amortisation (2.5) (3.0) (3.5)

EBIT 12.2 15.9 13.3

Net finance costs (3.9) (3.1) (3.2)

Profit before tax 8.3 12.8 10.1

Income tax expense (1.7) (3.8) (4.3)

NPAT 6.6 9.0 5.8
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4.4 PRO FORMA HISTORICAL CONSOLIDATED BALANCE SHEET

4.4.1 OVERVIEW
The table below sets out the pro forma adjustments in relation to the Offer that have been made to the audited Statutory Historical 
Balance Sheet as at 31 December 2014 to derive the Pro forma Historical Consolidated Balance Sheet. 

Consolidated Balance Sheet 
As at 31 December 2014

$ million Notes
Statutory 
Historical

Impact of the 
Offer

Combination 
of Shriro 

Pty Limited 
and Shriro 

Holdings 
Limited

Pro forma 
Historical

Current Assets

Cash and cash equivalents 2.1 2.1

Trade and Other Receivables 31.9 31.9

Inventory 46.2 46.2

Other Current Assets 0.4 0.4

Other Financial Assets 0.3 0.3

Total Current Assets 80.9 80.9

Non-Current Assets

Property, Plant and Equipment 10.3 10.3

Deferred Tax Assets 5.3 5.3

Total Non-Current Assets 15.6 15.6

Total Assets 96.5 96.5

Current Liabilities

Trade and Other Payables 17.1 17.1

Current Borrowings 1 36.4 (63.4) 44.3 17.3

Current Tax Liabilities 1.6 1.6

Short Term Provisions 6.8 6.8

Other Financial Liabilities 0.2 0.2

Total Current Liabilities 62.1 (63.4) 44.3 43.0

Non-Current Liabilities

Non-current Borrowings 2 3.0 12.0 15.0

Long Term Provisions 2.9 2.9

Total Non-Current Liabilities 5.9 12.0 17.9

Total Liabilities 68.0 (51.4) 44.3 60.9

Net Assets 28.5 51.4 (44.3) 35.6

Issued Capital 3 4.0 56.4 34.7 94.7

Common Control Reserve 4 (78.6) (78.6)

Reserves 5 3.5 0.4 3.9

Retained Earnings 6 21.0 (5.4) 15.6

Total Equity 28.5 51.4 (44.3) 35.6
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Notes: 

1. Current borrowings: Current borrowings will reduce by $19.1 million as a result of:
• $6.0 million received from repayment of limited recourse loans provided to the Management Shareholders to fund the acquisition of shares in Shriro 

Australia under the MEP in CY2013;
• $6.2 million of net new capital raised comprising $50.5 million of proceeds, less $44.3 million paid to the Existing Shareholders as part of the Company’s 

acquisition of Shriro Pacific’s shares in Shriro Pty Limited and the Management Shareholders’ shares in Shriro Australia from the issue of Shares as part of 
the Offer; less

• $5.1 million funds drawn for costs associated with the Offer (excluding the $0.2 million portion relating to the Employee Gift Offer); less

• $12.0 million pro forma adjustment to reflect the reclassification of debt from a current liability to non-current liability in line with the restructure of Shriro’s 
banking facilities see note 2 below.

 Part of Shriro’s borrowings are required to be disclosed as current due to the rolling nature of the facilities, although the facility is available for three years. 
See Section 4.4.2.2 for further details.

2. Non-current borrowing: Following an agreement between Shriro and its Lender, Shriro’s banking facilities were restructured to reflect the existence of an 
element of non current debt in the facility which is only expected to be repaid (or refinanced) at maturity. The pro forma adjustment reflects the reclassification 
of $12.0 million of debt from a current liability to non-current liability in line with the Facilities Agreement.

3. Issued capital: Issued capital following Completion of the Offer will amount to $94.7 million reflecting:
• $4.0 million included in the statutory historical balance sheet; 
• $50.5 million issue of Shares as part of the Offer;
• $44.3 million issue of Shares as part of the acquisition by the Company of Shriro Pacific’s shares in Shriro Pty Limited and the Management Shareholders’ 

shares in Shriro Australia, less the $10 million elimination of the existing share capital of Shriro Pty Limited as a result of the business combination under 
common control;

• $6.0 million due to the repayment of limited recourse loans provided to the Management Shareholders to fund the acquisition of shares in Shriro Australia 
under the MEP in CY2013; 

• offset by $0.4 million of Offer costs that have been capitalised in relation to the issue of new equity under the Offer; and

• $0.2 million Shares to be issued under the Employee Gift Offer. See Section 7.6 for further details.

4. Common control reserve: This reserve arises on the combination of Shriro Pty Limited and Shriro Holdings Limited through a business combination under 
common control being the difference between the purchase price and the share capital of Shriro Pty Limited.

5. Reserves: The increase of $0.4 million relates to additional share based payment reserves associated with the recognition of the MEP over the remaining vesting period.

6. Retained earnings: Retained earnings will be reduced by $5.4 million being:
• $4.7 million for the expensed costs of the Offer;
• $0.4 million of the share based payment expense associated with the MEP; and 
• $0.2 million of the share based payment expense relating to the Employee Gift Offer. 

4.4.2 INDEBTEDNESS

4.4.2.1 Overview 
The table below sets out the indebtedness of Shriro on a pro forma basis as at 31 December 2014 before and after Completion of the 
Offer. Actual net total indebtedness at Completion of the Offer will be different to that set out below as it will include cash flows arising 
from operations conducted between 1 January 2015 and the date of the Offer. These cash flows have reduced borrowings, assisted by 
seasonal influences.

Surplus cash flow expected to be generated from operations will be offset against the Company’s borrowings (see Section 4.5 for further 
details), which will have the effect of reducing the net total indebtedness and the ratio of net debt to EBITDA. As at 31 December 2015, 
Shriro expects the net debt to CY2015 pro forma EBITDA ratio to be significantly lower than the pro forma net debt as at 31 December 
2014 to CY2015 pro forma EBITDA ratio. 

As at 31 December 2014

$ million Notes

Before 
Completion 

of the Offer1

After 
Completion 
of the Offer

Cash and cash equivalents (2.1) (2.1)

Current borrowings 2 36.4 17.3

Non-current borrowings 3 3.0 15.0

Net total indebtedness 37.3 30.2

Pro forma net debt as at 31 December 2014/CY2014 pro forma EBITDA (multiple) 4 1.6x

Forecast pro forma net debt as at 31 December 2015/CY2015 forecast pro forma EBITDA (multiple) 5 1.0x

Notes:

1. Extracted from the audited consolidated statement of financial position as at 31 December 2014.

2. A net reduction in current borrowings of $19.1 million comprising of a $7.1 million of current borrowings will be repaid with proceeds from the Offer and 
$12.0 million pro forma adjustment to reflect the reclassification of debt from a current liability to non-current liability in line with the restructure of Shriro’s banking 
facilities (see note 3 below).

3. Following an agreement between Shriro and its Lender, Shriro’s banking facilities were restructured to reflect the existence of an element of non current debt in the 
facility which is only expected to be repaid (or refinanced) at maturity. The pro forma adjustment reflects the reclassification of $12.0 million of debt from a current 
liability to non-current liability in line with the Facilities Agreement.
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4.0 FINANCIAL INFORMATION

4. Pro forma net debt as at 31 December 2014 / CY2014 statutory forecast EBITDA (multiple) would be 1.8x.

5. The multiple derived by dividing pro forma net debt as at 31 December 2015 by CY2015 forecast pro forma EBITDA has been included to provide potential 
investors with an indication on the trend in the indebtedness of the Group following the Offer.  The multiple is unlikely to represent the actual position as at 
31 December 2015 because pro forma net debt as at 31 December 2014 does not reflect the actual cash flows from 1 January 2015 to the date of the Offer or 
the cash costs of the Offer. The forecast pro forma CY2015 EBITDA excludes the non-recurring cash costs of the Offer. In addition, although the Directors intend to 
utilise surplus cash flows generated in CY2015 to offset debt, there can be significant variability in working capital cash flows and the actual cash flows generated 
in CY2015 may be different to the cash flows anticipated in the forecast. Forecast pro forma net debt as at 31 December 2015 / CY2015 statutory forecast EBITDA 
(multiple) would be 1.4x.

4.4.2.2 Summary of Facilities Agreement
The Lender entered into a three year banking facilities agreement with Shriro which was drawn on 19 December 2014. A detailed 
description of the Facilities Agreement is contained in Section 9.4.3 of this Prospectus and key details are summarised here.

The facility is for a total of $68.1 million split between:

• a three-year multi-option facility of $44.0 million (Facility A);

• a non-cash multi-option facility of $13.0 million subject to annual review (Facility B);

• a two-year cash advance facility of $6.0 million (Facility C);

• a multi-currency electronic payaway facility of $5.0 million (Facility D); and

• commercial card facilities of $50,000 and NZ$100,000 (respectively Facilities E and F).

Although Facility A has a three year term, expiring in December 2017, part of Shriro’s borrowings are required to be disclosed as current 
by the accounting standards because of the revolving nature of the facilities. 

The term loan is disclosed as current/non-current according to the repayment terms. 

Facility tranche as at 31 December 2014

$ million Note
Debt facility 

limit

Pro forma drawn 
after Completion 

of the Offer

Multi-option facility 
Seasonal limit as at 31 December 1 44.0 26.3

Cash advance 6.0 6.0

Cash – (2.1)

Total 50.0 30.2

Notes: 

1. Multi-option facility limit from 1 February to 30 June is $39.0 million, from 1 July to 31 January is $44.0 million.

Non-Cash Facility (Facility B)

$ million Facility limit

Pro forma drawn 
after Completion 

of the Offer

Non-cash Multi-option facility 13.0 9.0

The facility limit will be calculated in AUD. Drawings under the facility may be made in AUD or NZD. 

Financial undertakings include ensuring Shriro’s compliance with leverage and interest coverage ratios, which will be tested on a 
quarterly basis. Shriro is required to maintain:

• a fixed charge cover ratio1 of more than 2.25 times for the preceding 12 months;

• a borrowing base ratio2 that does not exceed 100% at all times; 

• leverage ratio3, for the preceding 12 months, of less than 3.50 times until 30 September 2015, less than 3.25 times until 
30 September 2016 and 3.00 times thereafter. 

Notes:

1. Fixed cover charge ratio – calculated as (EBITDA plus operating lease expense) ÷ (interest expense plus operating lease expense).

2. Borrowing base ratio – calculated as (the aggregate amount owing under Facility A and Facility B) ÷ (60% eligible stock plus 70% eligible debtors). Eligible stock 
refers to total stock less obsolete or damaged stock or stock subject to a purchase money order security interest or retention of title arrangement and ‘eligible 
debtors’ refers to total debtors less trade receivables secured by a purchase money security interest, debtors aged more than 90 days, related party receivables, 
bad or doubtful debts. 

3. Leverage ratio – calculated as (total debt) ÷ (EBITDA).

Shriro expects to remain in compliance with these financial undertakings. 
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4.4.2.3 Liquidity and working capital
Following completion of the Offer, Shriro will have access to existing cash resources, cash flows from operations and its banking facilities. 
No major capital expenditure is anticipated at the date of the Prospectus and Shriro expects that it will have sufficient cash flow from 
operations to fund the anticipated requirements of the business and support the achievement of the financial forecasts contained within 
this Prospectus.

The Directors believe that Shriro will have sufficient working capital to carry out its stated objectives in the period to 31 December 2015.

4.4.2.4 Lease and other commitments
The table below summarises the property lease commitments of Shriro relating to the Group’s head office, warehouses and showrooms 
following completion of the Offer.

As at 31 December 2014
$ million < 1 year

Between 1 
and 5 years

Greater than 
5 years

Property lease commitments 5.0 15.7 7.4

4.5  HISTORICAL AND FORECAST CONSOLIDATED CASH FLOW STATEMENTS
The table below sets out the pro forma historical consolidated cash flow statements, the pro forma forecast consolidated cash flow 
statements and the statutory forecast consolidated cash flow statements.

4.5.1 CASH FLOW STATEMENTS

Year ending 31 December

$ million Notes

Pro forma Historical
Pro forma 
Forecast

Statutory 
Forecast

CY2012 CY2013 CY2014 CY2015 CY2015

Operating cash flows

EBITDA 14.9 16.2 18.7 19.9 14.6

Movement in working capital 2.1 (0.8) (3.2) (1.2) (1.2)

Other non-cash movements 0.1 1.4 1.5 (0.2) 0.6

Net operating cash flows (before interest, 
tax, capital expenditure and financing) 17.1 16.8 17.0 18.5 14.0

Capital expenditure 1 (5.9) (3.9) (4.0) (2.4) (2.4)

Net operating cash flows after capital 
expenditure (before interest, tax and financing) 11.2 12.9 13.0 16.1 11.6

Income tax paid (4.2) (3.9)

Net finance costs paid (2.1) (2.3)

Net cash flows (before repayment of 
borrowings and the impact of the Offer) 9.8 5.4

Repayment of borrowings 2 (3.0) (3.0)

Proceeds from Shares issued 3 50.5

Payments to Existing Shareholders (44.3)

Offer costs recognised in equity 4 (0.4)

Proceeds from repayment of MEP loans 6.0

Net cash flow 5 6.8 14.2

Notes: 
1. Capital expenditure: CY2012 saw significant investment in corporate offices and showrooms following the acquisition and integration of the Hagemeyer business. 

Capital expenditure in CY2013 and CY2014 related to displays and showrooms for Shriro’s refreshed Blanco and Omega product ranges as well as the acquisition 
of assets supporting the Robinhood business. The forecast capital expenditure in CY2015 is a reflection of the expected maintenance capital expenditure.

2. Repayment of borrowings: Under the terms of the facility agreement, the Company is required to repay $3.0 million during CY2015.

3. Proceeds from Shares issued: Cash proceeds from the issue of Shares as part of the Offer of $50.5 million less the payment of $44.3 million for the purchase by 
the Company of Shriro Pacific’s shares in Shriro Pty Limited and the Management Shareholders’ shares in Shriro Australia.
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4. Capitalised Offer costs: $0.4 million of the Offer costs have been recognised in share capital and not through the income statement, this amount represents the 
proportion of the Offer costs that relate to the raising of new equity.

5. Net cash flow: Surplus cash flow expected to be generated from operations will be offset against the Company’s borrowings. Forecast finance costs have been 
calculated by subtracting these amounts from the Company’s borrowings. This cash will be available to the Company, if required.

4.5.2 PRO FORMA ADJUSTMENTS TO THE STATUTORY CONSOLIDATED CASH FLOW STATEMENTS
The tables below set out the adjustments to the statutory historical consolidated cash flow statements as well as the statutory forecast 
cash flow statement to reflect the full year impact of the operating and finance structure that will be in place following completion of the 
Offer as if it was in place as at 1 January 2012 and to eliminate certain non-recurring items in the year in which they occurred. 

Year ending 31 December

$ millions

Historical Pro forma Adjustments
Forecast Pro forma 

Adjustments

Note CY2012 CY2013 CY2014 CY2015

Statutory net operating cash flows (before interest, 
tax, capital expenditure and financing) 1 16.4 17.1 16.0 14.0

Incremental public company costs 2 (0.4) (0.4) (0.4) (0.2)

Change to Corporate structure 3 0.4 0.2 0.1

Cash flows resulting from Hagemeyer integration 4 0.7

Offer costs 5 1.3 4.7

Total pro forma adjustments 0.7 (0.3) 1.0 4.5

Pro forma net operating cash flows (before interest, 
tax, capital expenditure and financing) 17.1 16.8 17.0 18.5

Notes:

1. Restatement of CY2014: The financial statements for the year ended 31 December 2014, including comparatives, were restated to reflect amended accounting 
treatment for certain transactions.  The statutory net operating cash flows (before interest, tax, capital expenditure and financing) represent the restated figures.  
Below is a summary of the adjustments to the original statutory financial statements.

2. Incremental public company costs: An adjustment has been made to reflect Shriro’s estimate of the incremental ongoing costs of operating as a listed public 
company, which include remuneration of the Chairman and Directors, ASX listing fees, share registry costs as well as other costs associated with shareholder 
and market communications including the holding of an annual general meeting and the preparation and distribution of an annual report. The statutory forecast 
income statement already includes $0.2 million of incremental public company costs which have been forecast to be incurred post listing date. 

3. Changes to corporate structure: The adjustments derive from transactions with related entities, such as property related transactions, for which the property was 
transferred in CY2014 and do not reflect the proposed corporate structure of the Company.

4. Cash flows resulting from Hagemeyer integration: An adjustment has been made to exclude redundancies and relocation costs which arose due to the 
Hagemeyer integration and do not reflect normal trading costs to be incurred by the Company from Completion of the Offer, and have been removed in CY2012 to 
increase the pro forma cash flow statement.

5. Offer costs: Cash costs associated with the Offer include joint lead manager costs, legal and accounting fees and other non-recurring costs (including 
Management IPO Bonus) relating directly to the Offer. The Offer costs exclude the $0.4 million of Offer costs that relate to the new equity issued and which have 
been capitalised in equity rather than included in operating expenditure.

Year ending 31 December
$ million CY2012 CY2013 CY2014

Statutory net operating cash flows 16.4 15.9 16.0

Impact of foreign exchange – 1.2 –

Restated Statutory net operating cash flows 16.4 17.1 16.0

This restatement re-examined the allocation of foreign exchange gains and losses within the statement of cash flows and reallocated 
gains and losses arising from operating activities that were previously included in the translation of cash balances held in foreign currency 
to operating cash flows. 
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4.6  MANAGEMENT DISCUSSION AND ANALYSIS OF THE 
PRO FORMA HISTORICAL FINANCIAL INFORMATION

4.6.1  GENERAL FACTORS AFFECTING THE OPERATING RESULTS INCLUDED IN THE 
PRO FORMA HISTORICAL FINANCIAL INFORMATION

Below is a discussion of the main factors which affected Shriro’s operations and relative financial performance in CY2012, CY2013 and 
CY2014. The discussion of these general factors is intended to provide a brief summary only and does not detail all factors that affected 
Shriro’s historical operating and financial performance in those years, nor does the commentary include everything which may affect 
Shriro’s operations and financial performance in the future. The information in this Section should be read in conjunction with the risk 
factors set out in Section 5 and other information contained in the Prospectus.

4.6.1.1 Revenue
Shriro generates revenue through the sale of its products to Retailers in the Kitchen Appliances and Consumer Products markets, 
who then distribute the products to end consumers. These end consumers may be individuals or, in the case of Kitchen Appliances, 
commercial customers (for example, property developers).

Shriro has well-established relationships with a diverse range of major Retailers in Australia and New Zealand. Shriro is not heavily 
reliant on any individual customer with the largest being approximately 17% of pro forma revenue in CY2014 and the top ten customers 
representing approximately 49% of pro forma revenue in CY2014. 

In addition to general economic conditions and the impact of the competitive environment on consumer behaviour, the factors that 
impact Shriro’s sales volumes and prices achieved include:

• changes in the mix of sales (i.e. sales of Consumer Products compared to Kitchen Appliances); 

• sales incentive arrangements and promotional activity;

• new building developments and end consumer demand for Kitchen Appliances;

• end consumer demand for Consumer Products;

• retailer expansion and store roll out, including new promotional displays for Shriro’s products; and

• new product categories and acquisitions.

4.6.1.1.1 Sales volumes 
Sales volumes are driven by demand from Retailers and are underpinned by expected sales to the end consumer.

Shriro maintains regular contact with Retailers to collate and understand the feedback from the end consumer and to tailor products in 
accordance with the latest trends and tastes.

Based on feedback from customers, Shriro plans purchases and develops new products to meet the expected customer demand up to 
two years in advance of sales being made. 

4.6.1.1.2 Seasonality
Shriro derives 15%-25% of its NPAT in the first half of the calendar year and 75%-85% of its profit in the second half. The second half 
of the calendar year is the key trading half for Shriro due to sales made in the period leading up to Christmas and also sales of seasonal 
products such as Everdure BBQs and Altise Cooling product sales which typically peak in the lead up to and during the summer months.

4.6.1.1.3 Price movements
Prices are set based on targeted gross margins, and include the following considerations:

• the manufactured cost of the product from third party suppliers (refer to cost of sales below); 

• the cost of freight for shipping from the manufacturer and where applicable to the Retailer;

• contractual arrangements with Retailers; 

• foreign exchange movements; and

• the recommended retail price to the end consumer, which drives the profitability for the Retailer.
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4.6.1.2 Cost of goods sold
Cost of goods sold is comprised of the manufactured cost of products purchased plus all sourcing and importation costs. In the case of 
“FOB” sales where product is shipped direct to the Retailer, only the manufactured cost is included in the cost of goods sold.

Costs vary depending on the country of origin which includes Italy (Kitchen Appliances), Turkey (Kitchen Appliances and Consumer 
Products), China (Kitchen Appliances and Consumer Products) and Japan (Consumer Products).

Foreign currency movements can have an impact on Shriro’s cost of sales. To minimise the impact of foreign exchange Shriro enters into 
forward contracts to hedge its expected foreign currency exposure up to 9 months in advance in each of the Euro, Japanese Yen and the 
US dollar.

4.6.1.3 Operating costs
Key costs of doing business, excluding the cost of goods sold, include the following:

• Employee expenses – including salaries, commissions, bonuses and related on-costs to sales and marketing, finance, warehousing, 
IT, CEO, operations, sourcing and compliance, service technicians, customer service and research and development personnel. 

• Freight expenses – freight as a percentage of sales will be impacted by the mix of products sold. For example a decrease in ovens 
or dishwasher sales would reduce the freight as a percentage of the overall revenue as they have a higher associated freight cost in 
comparison to smaller, products such as watches or calculators. The reverse is also true.

• Marketing expenses – advertising is incurred directly through channels such as social media, television, radio, papers and magazines. 

Advertising is also incurred indirectly through co-operative advertising such as retailer catalogues, in-store displays and other retailer 
promotions.

Training is also a major form of Shriro’s promotion and advertising strategy. This includes training teachers, Retailers’ sales staff and 
internal sales staff. Shriro has four showrooms which help to facilitate this training.

• Occupancy expenses – relates to warehouses, showrooms and offices. The rental agreements at their origin range from 5 to 10 years 
in duration. Shriro believes that the Group currently has excess capacity to cater for sales growth or some acquisitions.

• Warranty expenses – the processing of warranty claims was previously outsourced to third parties and was internalised in late 2013. 
This approach has allowed Shriro greater control on warranty claims, particularly resolution over the phone, which has contributed to 
fewer call outs of service engineers and reduced warranty costs as a percentage of revenue.

• Other expenses – the majority of other expenses represent travel, IT costs, insurance, repairs and maintenance, agent commissions 
and other office administrative costs.

• Shriro believes that it has capacity to take on new brands without increasing shared services, warehousing and other overhead costs.

4.6.1.4 Depreciation and amortisation
Depreciation and amortisation predominantly relates to in-store and showroom display depreciation, which is depreciated on a three year 
straight line basis.

4.6.1.5 Change in working capital
Working capital includes inventories, trade receivables, trade payables, employee benefits and other provisions. 

Shriro is required to hold sufficient inventory to support sales to its Retailers across the Group’s diverse range of products. Therefore, 
inventory will typically build to support expected growth in sales. 

Working capital peak is October to November and its low point is February to March each year.

Trade payables can be affected by the length of payment terms agreed with suppliers as well as the forecast amount of product sales.

Trade receivables can be affected by the credit terms.

Shriro’s bank facilities are used to manage monthly fluctuations in working capital.

4.6.1.6 Capital expenditure 
Major capital expenditure relates to showrooms and Retailer in-store displays and represents a significant investment by Shriro in its 
brands and product range. IT systems are a significant capital expenditure category and Shriro ensures continual update and investment 
in its IT systems to support its business strategy. Other capital expenditure relates to overseas tooling (for new products), motor vehicles, 
furniture and fittings and leasehold improvements. 
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4.0 FINANCIAL INFORMATION

4.6.2 OVERVIEW OF SEGMENT PERFORMANCE
Shriro has determined that its reporting segments comprise Kitchen Appliances and Consumer Products, as described below, which are 
the Group’s key market segments.

• Kitchen Appliances – ovens, cooktops, rangehoods, dishwashers, sinks, taps, ironing systems, laundry tubs, waste disposal and 
ducting solutions.

• Consumer Products – watches, calculators, electronic musical instruments, projectors, point of sale terminals, cameras, barbeques, 
heaters, fans, air purifiers/ dehumidifiers, car audio, professional DJ, amplifiers and Hi Fi products and speakers.

Kitchen Appliances revenue decreased from CY2012 to CY2013, as a result of a major product refresh which positioned Omega and 
Blanco products at higher price points. This resulted in a higher gross margin however a reduction in sales volume. Gross margins were 
reduced in CY2014 as Shriro sought to increase Kitchen Appliances sales volumes and clear older stock prior to the release of new 
product ranges in CY2015. Kitchen Appliances revenue in CY2014 also included the full year revenue contribution from Robinhood 
which was acquired in CY2013. The acquisition of Robinhood has not been included on a pro forma basis because the acquisition and 
divestment of brands is considered a normal part of the Shriro business.

The expected increase in Kitchen Appliances revenue in CY2015 is mainly reflective of the increase in building approvals and home 
renovations.

Consumer Products experienced strong growth in revenue and profit from CY2012 to CY2014 due to increasing sales of a range of 
products, primarily watches and calculators. 

Pro forma Historical
Pro forma 
Forecast

$ million CY2012 CY2013 CY2014 CY2015

Revenue 

Kitchen Appliances 87.9 73.3 85.0 92.9

Consumer Products 76.8 81.1 91.9 94.1

Total Revenue 164.6 154.4 177.0 187.0

Gross Profit 

Kitchen Appliances 37.6 33.5 34.0 39.4

Consumer Products 33.6 36.4 40.1 39.3

Total Gross Profit 71.2 69.9 74.1 78.7

Gross Profit %

Kitchen Appliances 42.8% 44.9% 40.0% 42.4%

Consumer Products 43.8% 44.8% 43.6% 41.8%

Total Gross Profit % 43.3% 45.3% 41.9% 42.1%

EBITDA

Kitchen Appliances 4.0 4.8 3.8 6.4

Consumer Products 10.9 11.4 14.9 13.5

Total EBITDA 14.9 16.2 18.7 19.9

EBITDA %

Kitchen Appliances 4.6% 6.5% 4.5% 6.9%

Consumer Products 14.2% 14.1% 16.2% 14.3%

Total EBITDA % 9.1% 10.5% 10.6% 10.6%

SHRIRO PROSPECTUS 65

F
or

 p
er

so
na

l u
se

 o
nl

y



4.0 FINANCIAL INFORMATION

4.6.3 PRO FORMA CONSOLIDATED INCOME STATEMENT – CY2013 COMPARED TO CY2012
The table below sets out the pro forma consolidated income statement CY2013 as compared to the pro forma consolidated income 
statement for CY2012.

Pro forma Historical

$ million CY2012 CY2013 Variance Variance %

Revenue 164.6 154.4 (10.2) (6.2%)

Cost of Sales (93.4) (84.5) 8.9 (9.5%)

Gross Profit 71.2 69.9 (1.3) (1.8%)

Gross Profit Margin 43.3% 45.3% 2.0ppt

Employee expenses (22.6) (24.1) (1.5) 6.6%

Freight expenses (7.2) (6.5) 0.7 (9.7%)

Occupancy expenses (5.9) (6.0) (0.1) 1.7%

Marketing expenses (5.8) (5.0) 0.8 (13.8%)

Warranty expenses (5.8) (4.3) 1.5 (25.9%)

Other expenses (9.0) (7.8) 1.2 (13.3%)

Total operating expenses (56.3) (53.7) 2.6 (4.6%)

Operating expenses as a % of Revenue 34.2% 34.8% 0.6ppt

EBITDA 14.9 16.2 1.3 8.7%

EBITDA Margin 9.1% 10.5% 1.4ppt

Depreciation and Amortisation (2.4) (2.8) (0.4) 16.7%

EBIT 12.5 13.4 0.9 7.2%

EBIT Margin 7.6% 8.7% 1.1ppt

Revenue
Pro forma revenue decreased $10.2 million (6.2%) from CY2012 to CY2013. The decline was driven by a unit reduction in sales of 
Omega and Blanco products which were repositioned at higher price points, partially offset by strength in Consumer Products and the 
three months revenue attributable to the acquisition of Robinhood. 

Gross profit
The reduction in pro forma gross profit was significantly lower than the decline in pro forma revenue at $1.3 million (1.8%) from CY2012 
to CY2013. The relatively lower reduction in gross profit was driven by an improvement in gross profit margin across multiple product 
categories driven by increased prices and sales mix (i.e. introduction of new, higher margin products).
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4.0 FINANCIAL INFORMATION

EBITDA
EBITDA increased $1.3 million (8.7%) which was a combination of the reduction in gross profit of $1.3 million being more than offset by 
a reduction in operating expenses of $2.6 million (4.6%). 

Operating expenses
The reduction in pro forma operating expenses was driven by reduced warranty, freight, marketing and other expenses which more than 
offset an increase in employee expenses of $1.5 million (6.6%). 

Employee costs increased due to higher bonuses paid to staff due to profit targets being exceeded and additional IT staff.

Warranty costs reduced as a result of internalising the warranty claims function (previously outsourced) in 2013. The increased focus on 
warranty claims, particularly resolution over the phone, contributed to fewer call outs of service engineers.

Freight costs reduced despite an increase in unit sales due to a mix shift in sales volumes towards the smaller Consumer Products items 
compared to the larger Kitchen Appliances.

Marketing expenses decreased, broadly in line with the reduction in revenue.

Other operating expenses reduced primarily due to lower IT spend in CY2013 as the IT ERP system programming was brought in-house 
with three programmers hired, which also contributed to the increase in employee costs. 

4.6.4 PRO FORMA CONSOLIDATED STATEMENT OF CASH FLOW – CY2013 COMPARED TO CY2012
The table below sets out the pro forma consolidated cash flow statement for CY2013 as compared to the pro forma consolidated cash 
flow statement for CY2012.

Year ending 31 December 

$ million

Pro forma Historical

CY2012 CY2013 Variance

Operating cash flows

Pro forma EBITDA 14.9 16.2 1.3

Movement in working capital 2.1 (0.8) (2.9)

Other non-cash movements 0.1 1.4 1.3

Net operating cash flows
(before interest, tax, capital expenditure and financing) 17.1 16.8 (0.3)

Capital expenditure (5.9) (3.9) 2.0

Net operating cash flows after capital expenditure (before interest, tax and 
financing) 11.2 12.9 1.7

Operating cash flow
Operating cash flow decreased from CY2012 to CY2013 due to an increase in EBITDA which was offset by an increase in working capital.

Capital expenditure in CY2012 included investment in the Shriro Kingsgrove showroom which did not occur in CY2013. Capital expenditure 
in CY2013 primarily related to customer in-store showrooms.
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4.6.5 PRO FORMA CONSOLIDATED INCOME STATEMENT – CY2014 COMPARED TO CY2013
The table below sets out the pro forma consolidated income statement for CY2014 and compares it to pro forma consolidated statement 
of profit or loss for CY2013. 

Pro forma Historical

$ million CY2013 CY2014 Variance Variance %

Revenue 154.4 177.0 22.6 14.6%

Cost of Sales (84.5) (102.9) (18.4) 21.8%

Gross Profit 69.9 74.1 4.2 6.0%

Gross Profit Margin 45.3% 41.9% (3.4ppt)

Employee Costs (24.1) (25.3) (1.2) 5.0%

Freight expenses (6.5) (8.1) (1.6) 24.6%

Occupancy expenses (6.0) (6.1) (0.1) 1.7%

Marketing expenses (5.0) (3.9) 1.1 (22.0%)

Warranty expenses (4.3) (3.7) 0.6 (14.0%)

Other expenses (7.8) (8.3) (0.5) 6.4%

Total operating costs (53.7) (55.4) (1.7) 3.2%

Operating costs as a % of Revenue 34.8% 31.3% (3.5ppt)

EBITDA 16.2 18.7 2.5 15.4%

EBITDA Margin 10.5% 10.6% 0.1ppt

Depreciation and Amortisation (2.8) (3.3) (0.5) 17.9%

EBIT 13.4 15.4 2.0 14.9%

EBIT Margin 8.7% 8.7% –

Revenue
Pro forma revenue increased by $22.6 million (14.6%) from CY2013 to CY2014. The growth was driven by an increase in sales of Casio 
products (primarily watches) and the full year impact of sales from the Robinhood range in Australia and New Zealand (acquired in 
September 2013). 

Gross profit
Pro forma gross profit increased $4.2 million (6.0%) from CY2013 to CY2014. Higher sales were offset by a decline in gross profit 
margin from 45.3% to 41.9%, primarily due to promotional pricing of older Blanco and Omega products to facilitate their clearance 
which resulted in Kitchen Appliance gross profit margin declining from 45.7% in CY2013 to 40.0% in CY2014. By 31 December 2014 
a significant proportion of the older inventory had been sold which has created capacity for new and re-specified Blanco and Omega 
product range. In addition, consumer product gross profit margin also decreased through adverse foreign exchange movements.

EBITDA
Pro forma EBITDA increased $2.5 million (15.4%) which was largely driven by the increase in gross profit. This was partly offset by 
an increase in operating costs of $1.7 million (3.2%) due to increased employee costs of $1.2 million (5.0%) and freight costs of 
$1.6 million (24.6%) partly offset by reduced marketing and warranty costs. 

Operating expenses
Employee costs increased due to the full year effect of additional headcount relating to the Robinhood acquisition. Freight costs increased 
due to a significant increase in the volume of unit sales (both Consumer Products and Kitchen Appliances). Unit sales in CY2014 were 
2.2 million as compared to 2.0 million in CY2013.

Marketing expenditure was $1.1 million lower (22.0%) in CY2014 when compared to CY2013. Marketing spend is largely discretionary 
item and Management decided to reduce marketing expenditure due to the older stock clearance campaign being run through the final 
quarter of CY2014.
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4.6.6 PRO FORMA CONSOLIDATED STATEMENT OF CASH FLOW – CY2014 COMPARED TO CY2013
The table below sets out the pro forma consolidated cash flow statement for CY2014 as compared to the pro forma consolidated cash 
flow statement for CY2013.

Year ending 31 December

$ million

Pro forma Historical

CY2013 CY2014 Variance

Operating cash flows

Pro forma EBITDA 16.2 18.7 2.5

Movement in working capital (0.8) (3.2) (2.4)

Other non-cash movements 1.4 1.5 0.1

Net operating cash flows (before interest, tax, capital expenditure and financing) 16.8 17.0 0.2

Capital expenditure (3.9) (4.0) (0.1)

Net operating cash flows after capital expenditure (before interest, tax and financing) 12.9 13.0 0.1

Operating cash flow
The increase in operating cash flow was driven by an increase EBITDA offset by an increase in working capital. The increase in working 
capital was as a result of an increase in sales. 

Capital expenditure in CY2014 was consistent with CY2013 and largely related to in-store displays in customer showrooms.

4.7 FORECAST FINANCIAL INFORMATION
The Forecast Financial Information has been prepared based on the significant accounting policies adopted by the Company which are 
in accordance with Australian Accounting Standards and are disclosed in Appendix A. It is assumed that there will be no changes to 
Accounting Standards, the Corporations Act or other financial reporting requirements that will have a material effect on Shriro accounting 
policies during the Forecast Period.

The Forecast Financial Information is based upon various best estimate assumptions concerning future events, including those set out 
below. In preparing the Forecast Financial Information, Shriro has undertaken an analysis of the historical performance of the product 
categories and applied assumptions in order to forecast future performance for CY2015. Shriro believes that it has prepared the Forecast 
Financial Information with due care and attention and considers all assumptions when taken as a whole to be reasonable at the time of 
preparing this prospectus, including each of the general assumptions set out in Section 4.7.1.

However, actual results are likely to vary from forecast and any variation may be materially positive or negative. The assumptions upon 
which the Forecast Financial Information is based are by their nature subject to significant uncertainties and contingencies, many of 
which are outside the control of Shriro and its Directors, and are not reliably predictable.

Accordingly, none of the Company, its Directors, or any other person can give any assurance that the Forecast Financial Information or 
any prospective statement contained in this Prospectus will be achieved. Events and outcomes might differ in amount and timing from 
the assumptions, with a material consequential impact on the Forecast Financial Information.

The assumptions set out below should be read in conjunction with the sensitivity analysis set out in Section 4.8, the risk factors set out in 
Section 5 and the Investigating Accountant’s Report, including the limitations set out within it, on the Forecast Financial Information set 
out in Section 8. A reconciliation of the pro forma forecast to the statutory forecast is set out in Section 4.3.3. 
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4.7.1 GENERAL ASSUMPTIONS
In preparing the Forecast Financial Information, the following general best estimate assumptions have been adopted:

• no material change in the competitive operating environment in which Shriro operates;

• no material changes in the national, state or territory government legislation, tax legislation, regulatory legislation, regulatory 
requirements or government policy in Australia or in the foreign jurisdictions in which Shriro has sales and operations that will have a 
material impact on the financial performance of cash flows, financial position, accounting policies, financial reporting or disclosure of 
Shriro during the Forecast Period;

• no significant deviation from current market expectations of general economic and business conditions including levels of inflation, 
employment and interest rates relevant to the industry for the period;

• no material changes in applicable Australian Accounting Standards, other mandatory professional reporting requirements or the 
Corporation Act which have a material effect on Shriro financial performance, financial position, accounting policies, financial 
reporting or disclosure;

• no material supply disturbances, environmental costs, contingent liabilities or legal claims will arise or be settled to the detriment 
of Shriro;

• no material changes in key personnel;

• no material cash flow, income statement or financial position impact in relation to litigation or dispute (existing or otherwise);

• no material acquisitions or disposals of businesses; 

• no material changes to Shriro corporate and funding structure other than as set out in, or contemplated by, this Prospectus;

• no material disruptions to the continuity of operations of Shriro nor other material changes in its business;

• no material amendment to any material agreement or arrangement relating to Shriro business other than set out in, or contemplated 
by, this Prospectus; 

• none of the risks listed in Section 5 have a material adverse impact on the operations of Shriro; and 

• the Offer proceeds are received in accordance with the timetable and terms detailed in Section 7 of the Prospectus and 
is underwritten.

4.7.2 SPECIFIC ASSUMPTIONS
Set out below are specific best estimate assumptions that have been adopted by the Directors in preparing the Forecast Financial 
Information.

Revenue
Shriro forecasts revenue on a brand basis through a combination of examining underlying expected retail trends, known new product 
development undertaken by brand owners, forward customer orders and planning discussions with customers, new distribution initiatives 
(for example geographic expansion or new supply agreements), as well as historical sales trends and existing brand penetration and 
market share. As a result the sales growth expectations can vary significantly across the brands distributed by Shriro.

The Forecast Financial Information includes assumptions in relation to segment growth, which are summarised below. 

Consumer Products revenue growth – 2.4%: The sales of Consumer Products are forecast to increase based on a number of new Casio 
timepiece products and the introduction of further store-in-store G-shock watch displays. Sales of calculators are expected to remain 
stable while an increase is forecast for electronic musical instruments. Shriro has been successful in securing new product ranging 
opportunities for Altise heaters while sales of Everdure barbecues are forecast to be stronger in the second half of CY2015.

Kitchen Appliances revenue growth – 9.3%: The relatively higher growth in the Kitchen Appliances segment is primarily driven by 
expected growth in activity in the housing sector, particularly in New South Wales, with projects that commenced development in CY2014 
being finished and fitted out in CY2015. In addition the repositioning of the Blanco brand and continued growth in sales of Blanco sinks 
is expected to add to the overall revenue growth.

Gross profit
The Forecast Financial Information is based on an overall gross profit percentage of 42.1%, and reflects an expectation of 42.4% in the 
Kitchen Appliances segment and 41.8% in the Consumer Products segment. 

The gross profit assumption takes into account changes in product mix, production agreements with contract manufacturers of own-
brand products, expected changes in the costs of products being distributed, including the impact of foreign exchange movements and 
expected variations in pricing.
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Operating expenses
The Forecast Financial Information is based on the following operating expense assumptions:

• employee expenses are based on the expected headcount and payroll costs of the business, including allowance for inflation linked 
salary increases.

• freight expenses are based on the current sales projections for CY2015, which results in the freight expenses increasing by 4.9% 
in CY2015. 

• occupancy expenses are based on the property leases in place and related costs, allowing for contracted increases, which results 
in total occupancy costs increasing by 3.3% in CY2015.

• marketing expenses are based on the current promotional plans of the business, adjusted for an increase in promotional activity 
in CY2015, which results in marketing expense increasing 17.9% in CY2015 as a result of the lower expenditure in CY2014.

• warranty expenses are based on 2.1% of the current sales projection for CY2015 (consistent with CY2014), which results in the 
warranty expense increasing 8.1% in CY2015, driven by sales growth.

Depreciation
CY2015 pro forma depreciation and amortisation relates mainly to in-store and showroom displays which are depreciated over three years. 

Net finance costs
The Forecast Financial Information is based on the following net finance cost assumptions:

• an average interest rate of 5.55%.

• pro forma net debt at the date of the Offer of $30.2 million.

Taxation
The Forecast Financial Information is based on the following tax assumptions:

• the corporate tax rate of 30%. 

• pro forma profit before tax of $14.2 million.

Working capital
The Forecast Financial Information is based on the following working capital assumption, which together with the growth in the business 
results in a net working capital outflow:

• trading terms in line with historic trading.

• management expectation on timing of orders and payments.

Capital expenditure
The Forecast Financial Information is based on the following capital expenditure assumptions:

• expenditure in relation to showrooms at customer sites and product displays to decrease in comparison with CY2014, based on the 
schedule of capital expenditure agreed with customers at the date of this Prospectus.

Foreign exchange and hedging
Shriro’s business is subject to exchange movements, primarily movements in the AUD/EUR, AUD/JPY, AUD/USD, AUD/NZD and NZD/
JPY. The movements in exchange rates impact the amounts paid for inventory purchases and the translation of account balances in 
Shriro’s New Zealand operations. 

Shriro’s exposure to transactional movements in foreign exchange rates is reduced by its hedging policy. Shriro hedges 100% of foreign 
currency purchase orders. In addition, Shriro hedges up to 80% of the remaining foreign currency forecast purchases up to 9 months in 
advance. Shriro also holds approximately 4.5 months stock which is a further natural hedge against currency movements.

In CY2014 Shriro’s inventory purchases consisted of approximately 33% in Euros, 30% in Japanese Yen, 30% in USD and 7% in AUD. 

The Forecast Financial Information assumes these hedges remain in place and that there are no material movements in the prevailing 
AUD/USD, AUD/JPY, NZD/JPY and AUD/EUR exchange rate during the forecast period.

The Forecast Financial Information assumes an average AUD/NZD exchange rate of NZ$1.08 for the translation of Shriro’s New Zealand 
operations. As at the date of this Prospectus the actual exchange rate was close to parity. If the actual exchange rate remained lower than 
the forecast assumption then this would result in a net increase in the forecast EBITDA of Shriro. See Section 4.8 for sensitivity analysis.

SHRIRO PROSPECTUS 71

F
or

 p
er

so
na

l u
se

 o
nl

y



4.0 FINANCIAL INFORMATION

4.7.3 PRO FORMA CONSOLIDATED INCOME STATEMENT – CY2015 COMPARED TO CY2014
The table below sets out the CY2015 pro forma forecast consolidated income statement compared to that of CY2014. 

Year ending 31 December

$ million

Pro forma 
Historical

Pro forma 
Forecast

CY2014 CY2015 Variance Variance %

Revenue 177.0 187.0 10.0 5.6%

Cost of Sales (102.9) (108.3) (5.4) 5.2%

Gross Profit 74.1 78.7 4.6 6.2%

Gross Profit Margin 41.9% 42.1% 0.2ppt

Employee expenses (25.3) (27.1) (1.8) 7.1%

Freight expenses (8.1) (8.5) (0.4) 4.9%

Occupancy expenses (6.1) (6.3) (0.2) 3.3%

Marketing expenses (3.9) (4.6) (0.7) 17.9%

Warranty expenses (3.7) (4.0) (0.3) 8.1%

Other expenses (8.3) (8.3) – 0%

Total operating costs (55.4) (58.8) (3.4) 6.1%

Operating expenses as a % of Revenue 31.3% 31.4% 0.1ppt

EBITDA 18.7 19.9 1.2 6.4%

EBITDA Margin 10.6% 10.6% (0.0ppt)

Depreciation and Amortisation (3.3) (3.6) (0.3) 9.1%

EBIT 15.4 16.3 0.9 5.8%

EBIT Margin 8.7% 8.7% (0.0ppt)

Revenue
CY2015 pro forma forecast revenue of $187.0 million represents a 5.6% increase on CY2014. Growth is forecast in both the Kitchen 
Appliances (9.3%) and Consumer Products (2.4%) segments. 

Unaudited revenue for the first 3 months of CY2015 was 9% higher than the same period in CY2014. 

The key drivers of this expected growth in CY2015 include:

Kitchen Appliances:
• a refreshed Blanco range of kitchen appliances which management expect to increase sales to Retailers;

• an increase in building approvals in Australia expected to drive an increase in sales to Retailers for commercial end consumers such 
property developers by 6.7%; and

• growth in sales in New Zealand of 4.8% particularly in Robinhood appliances.
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Consumer Products:
• An increase in sales of Casio products primarily through timepiece products and electronic musical instruments reflecting the 

consolidation of a strong CY2014 performance of Casio.

Shriro has a pipeline of new products scheduled for release in CY2015 including the Neil Perry Kitchen by Omega range. No revenue from 
the sale of Neil Perry Kitchen by Omega products has been included in the CY2015 forecast due to the uncertain timing of the launch.

Gross Profit
CY2015 pro forma gross profit is forecast to increase by 6.2% to $78.7 million. This is largely a result of the forecast 5.6% increase in 
revenue and partly due to a slight improvement in pro forma gross profit margin. Pro forma gross profit margin is forecast to improve 
from 41.9% in CY2014 to 42.1% in CY2015 (which remains lower than the gross profit margin levels achieved in CY2012 of 43.3% and 
CY2013 of 45.3%). The increase in CY2015 pro forma forecast gross profit is expected to be driven by a number of factors including:

• refreshed range of Blanco and Omega products and the conclusion of the promotional pricing to clear older stock in CY2014; 

• the relocation of the supply for some Kitchen Appliance products from Italy to lower cost Turkey; and

• the ability to maintain margin through passing on price increases to Retailers in response to the depreciation of the AUD against 
transactional currencies for any purchases not covered by existing forward contracts.

Operating expenses
Pro forma operating expenses are forecast to increase in CY2015 by 6.1% to $58.8 million and increase as a percentage of revenue from 
31.3% to 31.4%. The forecast increase in pro forma operating costs arises from a number of factors including:

• an expected inflationary increase in employee expenses and higher forecast sales commissions to reflect expected achievement of 
sales and profit targets;

• an increase in advertising expenses relative to CY2014 but in line with CY2013. Management reduced advertising spend in CY2014 
relative to CY2013. This was due to the promotional pricing activity adopted to clear older inventory prior to the release of the 
revamped range of Blanco and Omega products and therefore it was determined unnecessary to spend on additional marketing; and

• growth in warranty expenses to be consistent with revenue growth, such that the warranty expense to revenue ratio is in line with 
CY2014. 

4.8 SENSITIVITY ANALYSIS 
The Forecast Financial Information included in Sections 4.3.1 and 4.3.3 is based on a number of estimates and assumptions as 
described in Sections 4.7.1. These estimates and assumptions are subject to business, economic and competitive uncertainties and 
contingencies, many of which are beyond the control of Shriro, the Directors and Management. These estimates are also based on 
assumptions with respect to future business decisions, which are subject to change.

Set out below is a summary of the key sensitivities of the Pro forma Forecast Financial Information to changes in a number of key 
assumptions. The changes in the key assumptions set out in the sensitivity analysis are intended to provide a guide only and are not 
intended to be indicative of the complete range of variations that may be experienced. Variations in actual performance could exceed the 
ranges shown. For the purpose of this analysis, each sensitivity is presented in terms of the impact of each on CY2015 pro forma forecast 
NPAT of $10.0 million and is set out below. 

SUMMARY OF KEY SENSITIVITIES

Assumption

Impact on Pro forma 
forecast CY2015 

NPAT $ million

Impact on Pro forma 
forecast CY2015 

NPAT %

Sales (+/- 1%) 0.3 3.0%

Gross profit margin (+/- 1%) 1.3 13.0%

Other operating costs (+/- 1%) 0.4 4.0%

Interest Expense (+/- 1%) 0.2 2.0%

*AUD/NZD (+/- 5%) 0.2 2.0%

* Strengthening NZD is beneficial to Shriro
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Supplier exchange rate sensitivity
Given the hedging in place and the ability to pass foreign exchange movements on to customers, exchange rate movements relating 
to inventory purchases are not expected to have a material impact on CY2015 NPAT. However, other comprehensive income will be 
impacted through any mark-to-market variances of forward foreign exchange contracts. 

In addition, Shriro maintains approximately 4.5 months of stock on hand, this coupled with the forward foreign exchange contracts on 
upcoming purchases, cover the majority of cost of goods sold for CY2015. Shriro believes the residual foreign exchange risk of exposure 
on uncovered purchases is immaterial. 

Care should be taken in interpreting each sensitivity. The estimated impact of changes in each of these assumptions has been calculated 
in isolation from changes in other assumptions, in order to illustrate the likely impact on the pro forma forecast results for CY2015. In reality 
the effects of movements may be offset or compounded by movements in other variables. Furthermore in the normal course of business, 
Shriro would be expected to respond to any adverse change in these key variables to minimise the net effect on financial performance.

4.9 DIVIDEND POLICY AND FORECAST DISTRIBUTION
Subject to forecasts being achieved and other relevant factors, it is the current intention of the Board to declare a final dividend in respect 
of CY2015 which is expected to be paid in the first half of CY2016. In determining whether to declare dividends, the Directors will have 
regard to Shriro’s earnings, overall financial condition and requirements, the outlook for the industry, the taxation position of Shriro and 
future capital requirements. 

Having regard to these factors, it is the Board’s current intention to pay a dividend in March 2016 based upon an expected payout ratio 
of approximately 60% to 70% of pro forma NPAT generated from Completion of the Offer to 31 December 2015. 

Beyond CY2015, the Directors intend to target a payout ratio of between 60% and 70% of statutory NPAT depending on the factors 
outlined above. However, should value accretive strategic growth, acquisition or investment opportunities arise it may result in a payout 
ratio in the future that is less than this target.

There is no guarantee or assurance that dividends will be paid on Shares in the future, as this is a matter to be determined by the Board 
in its discretion and the Board’s decision will have regard to, among other things, the financial performance and position of the Company, 
relative to its capital expenditure and other liabilities. To the extent that the Company pays any dividends, the Company may not have 
sufficient franking credits in the future to frank dividends, or the franking system may be subject to review or reform. The value and 
availability of franking credits to a Shareholder will differ depending on the Shareholder’s particular tax circumstances. Shareholders 
should also be aware that the ability to use franking credits, either as a tax offset or to claim a refund after the end of the income year, 
will depend on the individual tax position of each Shareholder.
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5.0 RISK FACTORS

5.1 INTRODUCTION
An investment in Shriro is subject to various risk factors that may materially adversely affect Shriro’s financial position and performance. 

Shriro is subject to a number of risks both specific to its business activities and of a general nature. If any of the risks associated with 
Shriro materialise, Shriro’s business, results of operations, financial position, financial performance and prospects could be materially 
adversely affected, which could result in the loss of all or part of your investment. 

Investors should note that this Section 5 does not purport to list every risk that may be associated with an investment in Shares now 
or in the future, and the occurrence or consequences of some of the risks described in this Section 5 are partially or completely outside 
the control of Shriro and its Directors. 

There can be no guarantee or assurance that Shriro will deliver on its stated objectives or that any forward looking statement or forecasts 
contained in this Prospectus will be achieved or realised. 

The selection of risks has been based on an assessment by Shriro of a combination of the probability of the risk occurring, the ability 
to mitigate the risk and the impact of the risk if it did occur. The assessment is based on the knowledge of the Directors as at the 
Prospectus Date, but there is no guarantee or assurance that the importance of risks will not change or that other risks will not emerge.

Before applying for Shares, investors should satisfy themselves that they have a sufficient understanding of the matters identified in this 
Section 5 and should consider whether Shares are a suitable investment for them, having regard to their own investment objectives, 
financial circumstances and particular needs (including financial and tax issues). If investors are unclear in their understanding of any 
matter or are uncertain as to whether Shriro is a suitable investment for them, then they should seek professional guidance from their 
stockbroker, solicitor, accountant or other independent and qualified professional adviser before deciding whether to invest.

5.2 RISKS SPECIFIC TO AN INVESTMENT IN SHRIRO 

5.2.1 DETERIORATION OF ECONOMIC CONDITIONS
As some of Shriro’s products are viewed by consumers to be ‘discretionary’ items rather than ‘necessities’, Shriro’s financial performance 
is sensitive to the current state of, and future changes in, economic conditions. A change in economic conditions includes an increase 
in unemployment rates, new legislation, negative consumer and business sentiment and an increase in interest rates, amongst other 
factors. A deterioration in general economic conditions (both in Australia, and internationally) could impact consumer purchasing 
decisions and cause consumers to reduce their level of consumption of discretionary items, which may materially adversely affect Shriro’s 
financial position and performance.

5.2.2 CONTRACTION IN HOUSING MARKET
There may be a contraction in the housing construction and renovation markets, which may lead to a drop in building approvals or which 
may affect developers’, contractors’ and end consumers purchasing decisions, including reducing the dollar value spent on kitchen 
appliances, switching to lower priced products, or delaying the timing of the expenditure. Any drop in building approvals or decision 
by developers and contractors to change or reduce spending may materially adversely affect Shriro’s financial position and performance.

5.2.3 RELATIONSHIPS WITH THIRD PARTY BRAND OWNERS
Shriro relies on relationships with third party brand owners for the right to market and distribute certain branded products in Australia 
and New Zealand. There can be no guarantee or assurance that these relationships will continue or, if they do continue, that these 
relationships will continue to be successful.

Shriro could lose material contracts, including during the forecast period, for a number of reasons, including as a result of a failure to 
renew a contract, the termination of a contract or a deterioration in the level of services provided by Shriro. A number of Shriro’s contracts 
contain change of control provision which will be triggered by the Offer. In the event that consent to the change of control is not obtained 
from the relevant counterparty, there is a risk that the contract could be terminated and this may materially adversely affect Shriro’s 
financial position and performance. 

As noted in Section 9.4, some agreements with third party brand owners may be informal and terminable at will – for example, Shriro’s 
arrangement with Casio. There is a risk to Shriro where a third party brand relationship is not set out in a written agreement, as the 
arrangement may be more easily concluded. The loss or deterioration of Shriro’s existing relationships with key third party brand owners 
may materially adversely affect Shriro’s financial position and performance or may in certain circumstances trigger a review event under 
the Banking Facilities.
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5.0 RISK FACTORS

In respect of those relationships that are subject to a formal contract, a number of these are short-term only, are expired, or will shortly 
expire. A number of Shriro’s customer contracts allow the counterparty to terminate the agreement for convenience either immediately 
or on short notice. There is no guarantee or assurance that Shriro will be able to renew these arrangements on similar terms – for 
example, Shriro’s arrangement with Blanco. Renewal of contractual arrangements on terms which are materially less favourable than 
existing arrangements may materially adversely affect Shriro’s financial position and performance.

5.2.4 INCREASE IN COMPETITION
The Kitchen Appliances and Consumer Goods markets are highly competitive and are subject to customer preferences (which impact 
upon major Retailer purchasing decisions). Competition in the Kitchen Appliances and Consumer Goods markets is based on a variety 
of factors including product range, price, design specification and features, product presentation, quality, innovation and customer service. 

Shriro’s competitive position may deteriorate as a result of actions by existing competitors, the entry of new competitors, or a failure 
by Shriro to successfully respond to changes in the industry (including new products brought to market by competitors). Any deterioration 
in Shriro’s competitive position may materially adversely affect Shriro’s financial position and performance.

5.2.5 BRAND NAMES MAY DIMINISH IN REPUTATION OR VALUE
Brand names are key assets of Shriro’s business. The reputation or value of brands could be diminished by a number of factors, 
such as product failures and recalls, disputes or litigation with third parties such as employees, suppliers and customers, failure to 
protect intellectual property or adverse media coverage. Sufficient erosion in reputation or value of brands could affect Retailer loyalty, 
relationships with suppliers and demand for products, all of which may materially adversely affect the financial position and performance 
of Shriro.

5.2.6 RELATIONSHIPS WITH KEY CUSTOMERS MAY DETERIORATE
Shriro’s business depends on continued relationships with key customers, including major Retailers, and property developers and 
contractors. There is no guarantee or assurance that these relationships will continue or, if they do continue, that these relationships will 
be successful. Key customer relationships may be lost or impaired due to a variety of factors, including commercial disputes, competitor 
actions and a lack of innovation by Shriro or its brands.

There is also a risk that contracts may be renewed on less favourable terms, key customers may exert significant market power to 
demand unfavourable trade discounts or price protections or key customers may cease or reduce their operations either temporarily 
or permanently, all of which may materially adversely affect the financial position and performance of Shriro.

For example, major Retailers could use their commercial leverage to push for lower prices and demand higher trade discounts or price 
protection as well as impose additional commercial and operational conditions. In addition, key changes in their policies, for example 
limiting the Group’s products’ floor space, replacing Shriro’s products with competitor or private label products, deranging of brands 
or sourcing the products directly from the manufacturer could negatively impact Shriro’s profitability.

5.2.7 DISRUPTIONS TO SUPPLY CHAIN 
Shriro sources products from third party manufacturers located in foreign jurisdictions. As a result, Shriro is exposed to risks including 
political instability, increased security requirements for foreign goods, costs and delays in international shipping arrangements, imposition 
of taxes and other charges, as well as restrictions on imports, exchange rate and hedging risks. Shriro is also exposed to risks related 
to labour practices, environmental matters, disruption to production and ability to supply, and other issues in the foreign jurisdictions 
where suppliers operate. Any of these risks, individually or collectively, may materially adversely affect Shriro’s financial position 
and performance.

5.2.8 INTERRUPTIONS TO MANAGEMENT INFORMATION SYSTEMS
The effective operation of Shriro’s business is dependent upon key management information systems. These systems are heavily relied 
upon to manage all key aspect of business including demand forecasting, purchasing, warehouse management, inventory management, 
marketing and advertising, financial, payroll, human resources and the safeguarding of critical and sensitive information. The failure 
of any of these systems to perform as expected could significantly affect Shriro’s ability to trade and may materially adversely affect 
Shriro’s financial position and performance.

5.2.9 DISRUPTIONS TO DISTRIBUTION
Shriro’s products are shipped from manufacturers to its own operated and third party run distribution centres in Australia and 
New Zealand. Shriro is therefore dependent on the continued efficient operation of these distribution centres and the ability of these 
distribution centres to continue to satisfy customer orders, including an increase in the number of customer orders. Disruption to the 
distribution centres’ efficient operation may materially adversely affect Shriro’s financial position and performance. 
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Shriro’s distribution centres may be affected by a prolonged power or equipment failure, failure in its IT systems or networks or damage 
from fires, floods, other disasters or other unforseen events, which may not be covered by or may exceed Shriro’s insurance coverage. 
Damage resulting from any of these events may cause significant disruption to Shriro’s operations and take considerable time and 
expense to repair. The direct effect of any such event and a prolonged period before rectification may materially adversely affect Shriro’s 
financial position and performance. Furthermore, the complete destruction of a distribution centre through a single catastrophic event, 
such as a fire, may materially adversely affect Shriro’s financial position and performance and operations for a significant period of time.

5.2.10 INVENTORY MANAGEMENT RISK
In order to operate its business successfully, Shriro must maintain sufficient inventory and also avoid the accumulation of excess 
inventory. Shriro relies on its inventory management systems to manage stock levels and to assist with forecasting stock purchases. 
If Shriro’s inventory management system fails and/or provides inaccurate information, there is a risk that Shriro may experience 
“stock-outs”, which involves the sale of products without having sufficient inventory to fill the order. “Stock-outs” may also occur if Shriro 
does not accurately anticipate the future demand for a product or the time that it will take to obtain a new product. This may result 
in additional payments to customers, lost sales and damage to Shriro’s reputation and brand name, and may materially adversely affect 
Shriro’s financial position and performance. “Stock-outs” may also have legal or regulatory consequences for Retailers who advertise 
stock that is not available. Certain consequences may also flow to Shriro, including providing higher specification stock free of charge 
as well as making certain other compensatory payments to the Retailer.

5.2.11 LOSS OF KEY MANAGEMENT PERSONNEL
Shriro’s business model depends to a significant extent, on the experience, knowledge and performance of its key personnel; in particular 
the Management team discussed in Section 6. The loss of key personnel, a sustained underperformance by key personnel or any delay 
in the appointment of their suitable replacements may therefore materially adversely affect Shriro’s financial position and performance. 

5.2.12 SIGNIFICANT PRODUCT FAILURE 
There are various recall and warranty obligations associated with the products that Shriro supplies. Any significant product recall 
or warranty obligation may result in a warranty cost that is borne by Shriro, net of insurance and other recoverable costs. 

A significant product failure in any of the products sold by Shriro may result in damage to the Shriro brand and/or to the company-owned 
brands or third party licensed brands, loss of customer loyalty, adverse media coverage, potential recalls and liability under warranty 
obligations. Shriro only has a limited ability to insure against some of these risks. Shriro’s insurance coverage may be exceeded by, 
or may not cover, loss associated with such a product failure. As such, a significant product failure may materially adversely affect Shriro’s 
reputation and financial position and performance. 

5.2.13 INNOVATION RISK
Technological developments and innovations could drive a change in the level of demand for Shriro’s products. The rate of technology 
changes, such as a lower rate of new product development, may materially adversely affect Shriro’s financial position and performance. 

There is a risk that Shriro and its brands do not innovate or keep pace with technological developments, or that Shriro’s competitors will 
introduce technologies or products that provide them with a competitive advantage relative to Shriro. Further, any rapid technological 
developments and innovations may lead to an increased obsolete inventory risk if change results in a shift in customer preferences for 
certain products and may impact the prices that Shriro’s customers are willing to pay for products. In addition, as the success of Shriro 
is in part dependent on the frequency of it and its key product suppliers introducing appealing new products, there is a risk that if the 
rate of product or technological innovation slows, that consumer demand for Shriro’s future product offerings will be less.

In addition, there is a risk that even if Shriro and its brands and suppliers do keep pace with technological and product innovation, 
that innovation – for example, a new product launch – is not successful. Such a failure may materially adversely affect Shriro’s financial 
position and performance. 

5.2.14 CUSTOMER PREFERENCES AND INDUSTRY TRENDS
Shriro’s revenues are generated from products which are subject to sometimes unpredictable preferences. As a consequence, failure 
by Shriro to predict or respond to any such changes may materially adversely affect Shriro’s financial position and performance. 

Shriro could fail to respond to changes in the Kitchen Appliances and Consumer Products markets, including failing to develop new 
products or updating its range of products to take into account a change in consumer preferences, including for size, colour and 
technological features.

If Shriro misjudges customer preferences, or fails to convert market trends into appealing product offerings on a timely basis, these may 
result in lower revenue and margins and may materially adversely affect Shriro’s financial position and performance. 
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5.2.15 SHRIRO’S ACQUISITION STRATEGY MAY BE UNSUCCESSFUL
Shriro may make acquisitions of companies, businesses or assets in circumstances where the Directors believe that those acquisitions 
are complementary to Shriro’s strategy and enhance its growth prospects. Shriro may encounter a number of issues associated with 
making acquisitions, including the difficulties involved in integrating companies, business or assets, as well as the diversion of financial 
and management resources from Shriro’s core business. In addition, the acquired companies, businesses or assets (as applicable) may 
not perform in line with expectations and it may not be possible to achieve the desired synergies. A range of factors including financing 
arrangements, cultural fit and operation integration may affect the successful integration of acquisitions. An unsuccessful acquisition 
strategy may materially adversely affect Shriro’s financial position and performance.

5.2.16 ADVERSE MOVEMENTS IN EXCHANGE RATES 
Shriro’s financial reports are prepared in Australian dollars. However a proportion of Shriro’s sales revenue, expenditures and cash flows 
are generated in, and assets and liabilities are denominated in New Zealand dollars and therefore movements in exchange rate impact 
on the translation of account balances in Shriro’s New Zealand operations. 

The majority of Shriro’s purchases are made in foreign currency including the Japanese Yen, US dollars and the Euro. Adverse 
movements in these exchange rates may materially adversely affect Shriro’s financial position and performance. 

Any adverse exchange rate fluctuations or volatility may materially adversely affect Shriro’s operations and financial position and 
performance, to the extent that the foreign exchange risk is not appropriately hedged or Shriro is not able to adjust its prices to 
compensate accordingly. 

5.2.17 RELATIONSHIP WITH NEW OR EXISTING LANDLORDS MAY DETERIORATE
Shriro currently has five company operated distribution centres and two third party distribution centres across Australia and New Zealand.

Shriro currently holds the leases for company operated distribution centres from a number of landlords. One of Shriro’s third party leases 
requires landlord consent in connection with the change in shareholding that will occur on Completion of the Offer. As at the date of this 
Prospectus, this consent has not been received. If a consent is not granted, it may result in the termination of the relevant lease (or the 
landlord seeking to renegotiate terms of the lease). This may adversely affect Shriro’s operations and financial position and performance.

Any default under a lease by Shriro (which, under a number of leases, may be triggered if Shriro does not satisfy its obligations under 
the relevant change of control provisions that may be triggered upon Completion of the Offer), or failure to renew existing leases 
on acceptable terms or an inability to negotiate alternative arrangements, may materially adversely affect Shriro’s ability to operate 
distribution centres in preferred locations, which may materially adversely affect Shriro’s financial position and performance. 

In addition, upon renewal there is a risk that Shriro may become subject to lease terms which are less favourable than its current 
arrangements due to unanticipated changes in the property market.

5.2.18 RISK OF LITIGATION, CLAIMS, DISPUTES AND REGULATORY INVESTIGATIONS
Shriro may be subject to litigation and other claims and disputes in the course of its business, including employment disputes, 
contractual disputes, intellectual property disputes, indemnity claims, occupational health and safety and personal claims, consumer 
protection claims, advertising investigations, or investigations in relation to licensing and compliance. Shriro may also be subject to 
regulatory investigations by governmental agencies and may be subject to sanctions or fines by those governmental agencies in the event 
of non-compliance with relevant statutory, regulatory or licensing requirements. Such litigation, claims and disputes, including the costs 
of settling claims and operational impacts, may materially adversely affect Shriro’s financial position and performance. 

5.2.19 GOVERNMENT AND REGULATORY FACTORS
Government or regulatory policies (whether in Australia or elsewhere) may change. This could have an impact on the economic 
environment, general market conditions or the retail industry and housing market specifically. Depending on the nature of any such 
changes, it may materially adversely affect the financial position and performance of Shriro.

5.2.20 PROVISION OF INDEMNITIES
Shriro has agreed to provide indemnities to counterparties in some of its contracts with Retailers and its suppliers. These provisions 
could be triggered by, among other things, a failure of a product supplied by Shriro to comply with a consumer law guarantee or 
a manufacturer’s product warranty or a breach by Shriro of the relevant trading terms. Accordingly, there is a risk that Shriro may be 
required to pay damages or compensation under the terms of these indemnities, which may materially adversely affect Shriro’s financial 
position and performance.
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5.3 GENERAL RISKS OF AN INVESTMENT IN SHRIRO

5.3.1 PRICE OF SHARES
There are pricing risks inherent with any investment in securities listed on a stock exchange. This may result in fluctuations in Shriro’s 
Share price that are not explained by the fundamental operations and activities of Shriro. The price at which Shares are quoted on ASX 
may increase or decrease due to a number of factors. These factors may cause the Shares to trade at prices below the Offer Price. There 
is no assurance that the price of the Shares will increase following the quotation on ASX, even if Shriro’s earnings increase.

Some factors which may affect the price of the Shares include:

• fluctuations in the domestic and international markets for listed stocks;

• general economic conditions, including interest rates, inflation rates, exchange rates, commodity and oil prices, changes to government 
fiscal, monetary or regulatory policies, legislation or regulation;

• inclusion in or removal from market indices;

• the nature of the markets in which Shriro operates; 

• consumer sentiment and seasonal fluctuations in markets; and

• general operational and business risks.

5.3.2 TRADING AND LIQUIDITY IN SHARES 
There is currently no public market through which Shares may be sold, and there can be no guarantee or assurance that an active 
market for the Shares will develop or that the price of Shares will increase. There may be relatively few potential buyers or sellers of the 
Shares on ASX at any given time which will impact upon Share liquidity. This may increase the volatility of the market price of the Shares 
and may also impact upon the ability of the Shareholders to be able to sell their Shares at a price that is more or less than that paid 
by the Shareholder.

Following Listing, it is expected that the Existing Shareholders will hold just under 47% of the Shares, which may also impact on liquidity. 
The Existing Shareholders will enter into voluntary escrow arrangements in relation to all of their Shares as described in Section 9.7. The 
absence of any sale of Shares by the Existing Shareholders during this period may cause, or at least contribute to, limited liquidity in the 
market for the Shares. This could impact the prevailing market price at which Shareholders are able to sell their Shares. It is important to 
recognise that, on a disposal, Shareholders may receive a market price for their Shares that is less than the price that they paid under the 
Offer.

Following release from escrow, Shares held by the Existing Shareholders will be able to be freely traded on ASX. A significant sale 
of Shares by the Existing Shareholders, or the perception that such sales have occurred or might occur, could adversely impact the 
price of Shares. The Existing Shareholders’ Shareholdings may also allow them to, collectively, exert significant influence over the 
outcome of matters relating to the Company, including the election of Directors and the approval of transactions. The interests of the 
Existing Shareholders at this time may be different from the interests of investors who acquire Shares in the Offer.

5.3.3 CHANGES TO TAXATION LAWS AND ACCOUNTING STANDARDS
Any changes to the current rate of company income tax, GST or stamp duties may impact the tax liabilities of the Company and therefore 
shareholder returns. In addition, any change in tax rules and tax arrangements could have an adverse effect on the level of dividend 
franking and shareholder returns. An investment in Shares involves tax considerations which may differ for each Shareholder.

In addition, any changes to the Australian Accounting Standards issued by the Australian Accounting Standards Board or to the 
interpretation of those standards is outside the control of Shriro and may materially adversely affect the financial position and performance 
of Shriro.

5.3.4  ABILITY TO REFINANCE DEBT OR ACCESS DEBT AND EQUITY MARKETS ON 
ATTRACTIVE TERMS

In the future, Shriro could be required to raise capital through public or private financing or other arrangements. Such financing may not 
be available on acceptable terms, or at all, and a failure to raise capital when needed could harm Shriro’s business. If Shriro cannot raise 
funds on acceptable terms, it may not be able to grow its business or respond to competitive pressures. 

Shriro may rely on debt funding to help funds its business operations in the future. If debt financing is used in the future, Shriro will face 
refinancing risk if it is unable to refinance its debt when it falls due. If this occurs, the terms available to Shriro (including in relation to 
pricing) on refinancing with a new debt facility may not be on as favourable terms as those under its existing debt facilitates and, if there 
is a deterioration in the level of debt market liquidity, this may prevent Shriro from being able to refinance some or all of its debt.
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5.3.5 SHAREHOLDER DILUTION
In the future, the Company may elect to issue Shares or other securities in connection with fundraisings, including raising proceeds for 
acquisitions. While the Company will be subject to the constraints of the ASX Listing Rules regarding the percentage of capital it is able 
to issue within a 12 month period (other than where exceptions apply), Shareholders may be diluted as a result of such issues of Shares 
or other securities.

5.3.6 POTENTIAL NON-FRANKING OF DIVIDENDS 
There is no guarantee or assurance that dividends will be paid on Shares in the future, as this is a matter to be determined by the Board 
in its discretion and the Board’s decision will have regard to, among other things, the financial performance and position of the Company, 
relative to its capital expenditure and other liabilities. To the extent that the Company pays any dividends, the Company may not have 
sufficient franking credits in the future to frank dividends, or the franking system may be subject to review or reform. The value and 
availability of franking credits to a Shareholder will differ depending on the Shareholder’s particular tax circumstances. Shareholders 
should also be aware that the ability to use franking credits, either as a tax offset or to claim a refund after the end of the income year, 
will depend on the individual tax position of each Shareholder. 

5.3.7 INTEREST RATE FLUCTUATIONS
Changes in interest rates will affect borrowings which bear interest at floating rates. Any increase in interest rates will affect Shriro’s cost 
of servicing these borrowings which may materially adversely affect its financial position and performance.

5.3.8 FORCE MAJEURE
Events may occur that could impact upon the global, Australian and New Zealand economies, the operations of Shriro and the 
price of the Shares. The events include, but are not limited to, acts of terrorism, an outbreak of international hostilities, fires, floods, 
earthquakes, labour strikes, civil wars, natural disasters, outbreaks of disease or other natural or man-made events or occurrences that 
can have an adverse effect on the demand for Shriro’s product offering and services and its ability to conduct business. As Shriro only 
has a limited ability to insure against some of these risks, its financial position and performance may be materially adversely affected 
if any or a combination of these events occur.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.1 BOARD OF DIRECTORS
At Listing, the Board will comprise three Non-Executive Directors (two of whom are independent, including the Chairman) and the Chief 
Executive Officer. The Directors bring to the Board relevant skills and experience, including industry and business knowledge, financial 
management and corporate governance experience.

Director Expertise, experience and qualifications

John Weir Ingram
Independent Non-Executive Chairman
Member of the Audit, Risk and 
Compliance Committee
Member of the Remuneration and 
Nomination Committee

• John Ingram was appointed Chairman to the Board of Shriro Holdings Limited in April 2015. 
John has over 30 years of industry experience. 

• John currently serves as Chairman of ASX listed Nick Scali Limited and is a Trustee Director 
of Australian Super.

• Previously John was Managing Director of Crane Group Ltd, Chairman of Wattyl Ltd and 
a Non-Executive Director of Rinker Materials Corporation and UGL Limited.

• Mr Ingram is an Emeritus Councillor of the Australian Industry Group and a past 
National President.

Michael Westrup
Chief Executive Officer

• Michael Westrup was appointed Chief Executive Officer of Shriro in 1995 and has over 
35 years of industry knowledge and experience.

• Michael has been a director of Shriro Australia since 18 March 1996.

• Michael joined Shriro as a Divisional Manager in 1991 and his outstanding performance 
and passion for Shriro saw him progress to the Chief Executive Officer role. Since 1995, 
Michael has been responsible for the transformation and development of the Group. 

• Prior to joining Shriro, Mike held sales and marketing roles with Estee Lauder, Breville, 
and Myer.

• Michael holds a Bachelor of Business.

Vasco Fung
Non-Executive Director
Member of the Audit, Risk and 
Compliance Committee 
Member of the Remuneration 
and Nomination Committee

• Vasco Fung has been a director of Shriro Australia since 30 December 1997 and has over 
30 years’ experience in various industries.

• Vasco is the Group Chief Executive Officer of Shriro Pacific Ltd., an international investment 
group with distribution, manufacturing and retail businesses in Asia Pacific, North America 
and Europe.

• Vasco is a member of the Institute of Chartered Accountants in England and Wales and the 
Hong Kong Institute of Certified Public Accountants.
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Director Expertise, experience and qualifications

Stuart Nash 
Alternate Non-Executive Director 
for Vasco Fung

• Stuart Nash was appointed as an alternate Non-Executive Director for Vasco Fung in 
April 2015.

• Stuart is a finance professional with over 20 years’ experience in chartered accounting 
and investment banking. 

• Stuart is a professional non-executive director and independent corporate advisor, assisting 
clients in relation to strategy, M&A, financing (debt and equity) and risk management.

• He is currently a Non-Executive Director of Greens Foods Holdings Pty Ltd.

• Stuart holds a Bachelor of Arts (Honours) from Cambridge University, is qualified as 
a Chartered Accountant with the Institute of Chartered Accountants in England and Wales, 
holds a post Graduate Diploma in Applied Finance and Investment from the Securities 
Institute of Australia and is a member of the Australian Institute of Company Directors.

Greg Laurie
Independent Non-Executive
Director
Chairman of the Audit, Risk 
and Compliance Committee 
Chairman of the Remuneration 
and Nomination Committee

• Greg Laurie was appointed to the Board of Shriro Holdings Limited in April 2015. 

• Greg has extensive experience in a number of manufacturing and distribution industries. 
Greg was Finance Director of Crane Group Limited for almost 15 years until 2003. 
Prior to that he was the Chief Financial Officer of then top 100 listed company, Rheem 
Australia Limited. 

• He is currently an independent Non-Executive Director of Bradken Limited, Nick Scali 
Limited and Big River Group Pty Ltd. He is Chairman of the audit and risk committees 
of both Bradken and Nick Scali.

• In 2005 – 2007, Greg was a Non-Executive Director and then Chairman of Repco 
Corporation Limited.

• Greg holds a Bachelor of Commerce Degree from the University of New South Wales 
and an advanced management qualification from the University of Pittsburgh.

John Ingram, Michael Westrup, Vasco Fung and Greg Laurie were appointed as directors of Shriro Holdings Limited upon its 
incorporation on 14 April 2015.

Details of the Board’s key corporate governance policies are set out in Section 6.5.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.2 SENIOR MANAGEMENT TEAM
Executive Experience

Michael Westrup
Chief Executive Officer

• Refer to Section 6.1.

Shane Booth
Chief Financial Officer 
& Company Secretary

• Shane Booth joined Shriro in March 2010. 

• Prior to joining Shriro, Shane was a Senior Executive of Allomak Limited for two years and 
Senior Executive of Objective Corporation Limited for three years. In these roles, Shane 
undertook restructuring activities and drove efficiencies. 

• Shane prior to this worked at PKF Australia in their corporate services segment (Audit). 

• Shane is a Chartered Accountant (CA) and holds a Bachelor of Business in Accounting. 

Carl Pauling
General Manager 
– Sales & Marketing 
(Monaco Corporation)

• Carl Pauling joined Shriro in August 2004 and has held Product Management and 
Segmental Management positions within Shriro’s key subsidiary, Monaco Corporation 
in New Zealand. 

• Carl holds a Bachelor’s degree in International Communications.

Maver Sims
General Manager – Housewares

• Maver Sims joined Shriro in 1989 and has held numerous sales roles in segments such 
as Casio EMI.

• In 1995, Maver was promoted to General Manager of Moulinex and Krups Appliances. 

• In 2003, Maver was appointed General Manager of the Everdure brand and has significantly 
grown the brand’s profitability and market presence.

• In 2012, Maver was further promoted to the General Manager role for the Blanco and 
Omega Altise brands. 
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

Executive Experience

Tim Hargreaves
General Manager – Casio Australia

• Tim Hargreaves joined Shriro in 1990 as the Segmental Manager of Casio Australia. After 
eight years he briefly left the Group to join Canon Australasia as Head of Retail operation 
before re-joining Shriro as the General Manager in June 2001 overseeing all Casio segments 
(Office Products, Timepiece, Electronic Musical Instruments, Data Projectors, Electronic 
Cash Registers and Digital Cameras).

• With the acquisition of the Robinhood brand in September 2013, Tim was appointed 
General Manager of Robinhood, whilst retaining management of the Casio segment.

Craig Handley
General Manager – Omega

• Craig Handley is the General Manager of the Omega Appliances brand.

• Craig joined Shriro in 2011 following Shriro’s acquisition of Hagemeyer Brands.

• Craig has over 10 years’ experience in national sales manager roles including with 
Hagemeyer Brands, Audioproducts Group, Sentinel Geosystems and Sony.

• Craig holds a Bachelor’s degree in Business Administration.

Anthony Hill
Operations Manager

• Anthony Hill is currently Shriro’s Operations Manager.

• Anthony has over 10 years of financial accounting and operations experience.

• Anthony joined Shriro in 2011 following Shriro’s acquisition of Hagemeyer Brands.

• Anthony is a Certified Practising Accountant and holds a Bachelor of Business, Accounting 
degree and a Masters of Business Administration.

6.3 INTERESTS AND BENEFITS 
This Section 6.3 and Section 6.4 set out the nature and extent of the interests and fees of certain persons involved in the Offer. Other 
than as set out in this Prospectus, no:

• Director or proposed Director of the Company; 

• person named in this Prospectus who has performed a function in a professional, advisory or other capacity in connection with the 
preparation or distribution of this Prospectus;

• promoter of the Company; or

• underwriter (but not a sub-underwriter) to the Offer or financial services licensee named in this Prospectus as a financial services 
licensee involved in the Offer,

holds at the time of lodgement of this Prospectus with ASIC, or has held in the two years before lodgement of this Prospectus with ASIC, 
an interest in:

• the formation or promotion of the Company;

• property acquired or proposed to be acquired by the Company in connection with its formation or promotion, or in connection with 
the Offer; or

• the Offer, and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid, nor has any benefit been given 
or agreed to be given to any such persons for services in connection with the formation or promotion of the Company or the Offer 
or to any Director or proposed Director to induce them to become, or qualify as, a Director of the Company. 
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.4 INTERESTS OF ADVISERS AND DIRECTORS

6.4.1 INTERESTS OF ADVISERS 
The Company has engaged the following professional advisers in relation to the Offer:

• Wilson HTM Corporate Finance Limited and ANZ Securities have acted as Underwriters and joint lead managers to the Offer. 
The Company has paid, or agreed to pay, the Underwriters the fees described in Section 9.6 for these services;

• Herbert Smith Freehills has acted as Australian legal adviser (other than in respect of taxation and stamp duty matters) to the 
Company in connection with the Offer. The Company has paid, or agreed to pay, approximately $850,000 (excluding disbursements 
and goods and services tax (GST)) for these services up until the date of this Prospectus. Further amounts may be paid to Herbert 
Smith Freehills in accordance with its normal time-based charges;

• Deloitte has prepared the Investigating Accountant’s Report on the Historical Financial Information and Forecast Financial 
Information. Deloitte has also performed due diligence enquiries in relation to the Historical Financial Information and the Forecast 
Financial Information. The Company has paid, or agreed to pay, approximately $440,000 (excluding GST) for these services up until 
the date of this Prospectus. Further amounts may be paid to Deloitte in accordance with its normal time-based charges; and

• PwC has acted as Australian tax and stamp duty adviser to the Company in connection with the Offer. The Company has paid, or 
agreed to pay, approximately $170,000 (excluding disbursements and GST) for these services up until the date of this Prospectus. 
Further amounts may be paid to PwC in accordance with its normal time-based charges.

These amounts, and other expenses of the Offer, will be paid by the Company out of funds raised under the Offer or cash otherwise 
available to the Company (or one of its subsidiaries). Further information on the use of proceeds and payment of expenses of the Offer 
is set out in Section 7.2.2.

6.4.2 DIRECTORS’ INTERESTS AND REMUNERATION 

6.4.2.1 Managing Director and CEO
Michael Westrup is employed by Shriro Australia, a wholly owned subsidiary of the Company, in the position of Chief Executive Officer, 
and reports to the Board. Please refer to Section 6.4.3.1 for further details.

6.4.2.2 Non-Executive Director remuneration
Under the Constitution, the Board may decide the remuneration that each Director is entitled to from the Company for his or her services 
as a Director. However the total amount provided to all Directors for their services as Directors must not exceed, in aggregate in any 
financial year, the amount fixed by the Company in a general meeting. This amount has been fixed at $600,000. For the financial 
year ending 31 December 2015, it is expected that the annualised fees payable to the current Directors will not exceed $343,000 
in aggregate.

The remuneration of a Director (who is not a managing Director or an executive Director) must not include a commission on, or 
a percentage of, profits or operating revenue. 

The annual Non-Executive Director fees currently agreed to be paid by the Company are summarised below. 

Non-Executive Director remuneration
Annual fee  

($)

Chairman of the Board1 140,000

Non-Executive Director (each) 90,000

Chair of Audit, Risk and Compliance Committee 10,000

Chair of Remuneration and Nomination Committee 5,000

Member of Audit, Risk and Compliance Committee 5,000

Member of Remuneration and Nomination Committee 3,000

Note:
1. The Chairman of the Board will not receive any additional fees for being a member of any Committee.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.4.2.3 Deeds of indemnity, insurance and access for Directors
The Company has entered into a deed of indemnity, insurance and access with each Director which confirms the Director’s right 
of access to Board papers and requires the Company to indemnify a Director, on a full indemnity basis and to the full extent permitted 
by law, against all losses or liabilities (including all reasonable legal costs) incurred by the Director as an officer of the Company 
or of a related body corporate.

Under the deeds of indemnity, insurance and access, the Company must obtain a Directors’ & Officers’ policy insuring each Director 
(among others) against liability as a Director and officer of the Company and its related bodies corporate until seven years after each 
Director ceases to hold office as a director of the Company or a related body corporate (or the date any relevant proceedings commenced 
during the seven year period have been finally resolved).

6.4.2.4 Other remuneration arrangements
Directors may be paid for all travel and other expenses incurred in attending to the Company’s affairs, including attending and returning 
from meetings of Directors or Committees or general meetings. Any Director who devotes special attention to the business of the 
Company or who performs services which, in the opinion of the Board, are outside the scope of ordinary duties of a director, may be 
remunerated for the services (as determined by the Board) out of the funds of the Company. There are no retirement benefit schemes 
for Directors, other than statutory superannuation contributions.

6.4.2.5 Directors’ shareholdings and performance rights
Directors are not required under the Constitution to hold any Shares. The Directors (and their associates) are entitled to apply for Shares 
under the Offer. The table below shows the expected interests of each Director (whether held directly or indirectly) in securities of the 
Company immediately after Completion of the Offer. 

Director

Shares held 
immediately 

after Completion 
of the Offer

% of total Shares on 
issue immediately 

after Completion of 
the Offer

Performance rights 
held immediately 
after Completion 

of the Offer

John Ingram 100,000 0.1% nil

Greg Laurie 20,000 0.0% nil

Vasco Fung 3,321,937 3.5% nil

Stuart Nash (Alternate Director for Vasco Fung) 30,000 0.0% nil

Michael Westrup 4,429,250 4.7% 900,000

John Ingram, Greg Laurie and Stuart Nash intend to apply for the number of Shares next to their name under the Offer. Michael Westrup 
and Vasco Fung will receive Shares in connection with the arrangements described in Section 9.5.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.4.3 KEY MANAGEMENT PERSONNEL’S INTEREST AND REMUNERATION

6.4.3.1 Chief Executive Officer 
Details regarding Michael Westrup’s terms of employment are set out in the table below.

Term Description

Employer Michael Westrup is employed by Shriro Australia.

Term Michael’s contract is for a fixed term of 3 years commencing on the first day of the month of 
Listing, unless terminated earlier in accordance with the terms of the employment agreement. 

Total fixed remuneration (TFR) Under the terms of his employment agreement, Michael is entitled to receive annual TFR 
of $650,000 per annum (inclusive of superannuation, all Director’s fees and fringe benefits). 

Michael’s fixed remuneration is subject to an annual review on or around 1 January of each year.

Short term incentive (STI) In addition to his annual TFR, Michael will be entitled to participate in the Company’s new STI 
arrangements on the following basis:

• For the 2015 financial year, Michael will be entitled to an STI award of up to $390,000 for 
target performance or $780,000 for stretch performance, against the CY2015 Prospectus 
forecast profit before tax. 

• For the 2016 and 2017 financial years, Michael will be entitled to an STI award of up to 120% 
of his TFR subject to meeting set profit before tax targets determined by the Board. 

• For the 2015, 2016, 2017 STI awards, performance will be measured for each 12-month 
period ending 31 December.

• If Michael becomes entitled to an STI award, it will be delivered in cash after audited accounts 
for the relevant financial year have been finalised. 

Long term incentive (LTI) Michael will be eligible to participate in the Company’s new Plan, which will be used to deliver 
LTI awards.

On or around the date of Listing, Michael will be granted performance rights with a face value 
of up to $900,000 as an LTI award in respect of the 2015, 2016 and 2017 financial years. 
The final number of performance rights awarded will be calculated by dividing $900,000 by the 
Offer Price. These rights will vest subject to the satisfaction of performance conditions.

Further details on the Plan are set out in Section 6.4.3.3, including the key terms and conditions 
applicable to the grant of performance rights to Michael.

Termination Michael’s employment may be terminated by either party giving twelve months’ notice. Shriro 
Australia may pay Michael in lieu of part or all of his notice period, with any such payment to be 
calculated on Michael’s annual TFR at the time notice is given. Shriro Australia may terminate 
Michael’s employment immediately and without notice in certain circumstances, including for 
serious or wilful misconduct and if he commits a serious or persistent breach of the employment 
agreement.

All payments on termination will be subject to the termination benefits cap.

Restraint Michael’s employment agreement includes the following post-employment restraints:
• a non-competition restraint of trade, which operates in a maximum area covering Australia and 

New Zealand for a maximum period of 12 months from the date his employment ceases; and

• a non-solicitation restraint of trade, which operates in a maximum area covering Australia and 
New Zealand for a maximum period of 12 months from the date his employment ceases.

The enforceability of these post-employment restraints is subject to all the usual legal requirements.

Management IPO Bonus Michael will also be entitled to a one-off cash bonus of $1.5 million upon initial Listing of the 
Company. This payment is in recognition of Michael’s work in relation to the Company’s Listing. 

As an Existing Shareholder, Michael Westrup will, upon Completion of the Offer, be entitled to receive an amount of approximately 
$2.4 million out of the cash consideration paid to the Existing Shareholders (this amount is after the amount necessary to repay the 
limited recourse loan provided to him to fund the acquisition of his Existing Shares under the MEP in CY2013). At Completion of the 
Offer, Michael will hold the number of Shares set out in the table in Section 6.4.2.5. See Sections 7.2.4 and 9.5 for further details.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.4.3.2 Chief Financial Officer and Company Secretary
Details regarding Shane Booth’s terms of employment are set out in the table below.

Term Description

Employer Shane Booth is employed by Shriro Australia.

Total fixed remuneration (TFR) Under the terms of his employment agreement, Shane is entitled to receive annual TFR of $350,000 
per annum (inclusive of superannuation, all Director’s fees and fringe benefits). 

Shane’s fixed remuneration is subject to an annual review on or around 1 January of each year.

Short term incentive (STI) Like the CEO, Shane will be entitled to participate in the Company’s new STI arrangements, in 
addition to his TFR, on the following basis:

• For the 2015 financial year, Shane will be entitled to an STI award of up to $140,000 for target 
performance or $280,000 for stretch performance, against the CY2015 Prospectus forecast 
profit before tax. 

• For the 2016 and 2017 financial years, Shane will be entitled to an STI award of up to 80% of 
his TFR subject to meeting set profit before tax targets determined by the Board. 

• For subsequent financial years, the Board will determine Shane’s STI opportunity and the 
applicable performance targets.

• For the 2015, 2016, 2017 STI awards, performance will be measured for each 12-month 
period ending 31 December.

• If Shane becomes entitled to an STI award, it will be delivered in cash after audited accounts 
for the relevant financial year have been finalised. 

Long term incentive (LTI) As is the case with the CEO, Shane will be eligible to participate in the Company’s new Plan, which 
will be used to deliver LTI awards.

On or around the date of Listing, Shane will be granted performance rights with a face value 
of up to $87,500 as an LTI award in respect of the 2015 financial year. These rights will vest 
subject to the satisfaction of performance conditions.

Further details on the Plan are set out in Section 6.4.3.3, including the key terms and 
conditions applicable to the grant of performance rights to Shane.

Termination Shane’s employment may be terminated by either party upon the giving of six months’ notice. Shriro 
Australia may pay Shane in lieu of part or all of his notice period, with any such payment to be 
calculated on Shane’s annual TFR at the time notice is given. Shriro Australia may terminate Shane’s 
employment immediately and without notice in certain circumstances, including for serious or wilful 
misconduct and if he commits a serious or persistent breach of the employment agreement.

All payments on termination will be subject to the termination benefits cap.

Restraint Shane’s employment agreement includes the following post-employment restraints:

• a non-competition restraint of trade, which operates in a maximum area covering Australia and 
New Zealand for a maximum period of 12 months from the date his employment ceases; and

• a non-solicitation restraint of trade, which operates in a maximum area covering Australia and 
New Zealand for a maximum period of 12 months from the date his employment ceases.

The enforceability of these post-employment restraints is subject to all the usual legal requirements.

Management IPO Bonus Shane will also be entitled to a one-off cash bonus of $250,000 upon initial Listing of the 
Company. This payment is in recognition of Shane’s work in relation to the Company’s Listing.

As an Existing Shareholder, Shane Booth will, upon Completion of the Offer, be entitled to receive an amount of approximately 
$1.2 million out of the cash consideration paid to the Existing Shareholders (this amount is after the amount necessary to repay the 
limited recourse loan provided to him to fund the acquisition of his Existing Shares under the MEP in CY2013). At Completion of the 
Offer, Shane will hold the number of Shares set out in the table in Section 6.4.2.5. See Sections 7.2.4 and 9.5 for further details.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.4.3.3 Equity LTI arrangements
The Company will establish the equity incentive plan (the Plan or LTI Plan) to assist in the motivation, retention and reward of senior 
management. The Plan is designed to align the interests of employees and senior management (including the CEO) with the interests 
of Shareholders by providing an opportunity for employees to receive an equity interest in the Company. LTI grants will be made under 
the Plan.

The Plan Rules provide flexibility for the Company to grant performance rights, options and/or restricted shares, subject to the terms 
of individual offers. 

It is intended that performance rights will initially be granted to the CEO and CFO. Other members of senior management of the Company 
are expected to be invited by the Board to participate, subsequent to the release of the audited accounts of the Company for the year 
ending 31 December 2015. In accordance with the CEO’s fixed term employment agreement, the CEO’s LTI award will be made in 
respect of the 2015, 2016 and 2017 financial years. The LTI award proposed to be made to the CFO is in respect of the 2015 financial 
year of the Company.

On or around Listing, the Company intends to grant the CEO and CFO performance rights with a total face value of $987,500 under 
the Plan. 

The key terms of the initial awards under the Plan are summarised in the table below:

Eligibility Offers may be made at the Board’s discretion to employees of the Company or its related bodies 
corporate or any other person that the Board determines to be eligible to receive an LTI grant. 
The CEO is the only Director entitled to participate in the Plan.

LTI offers The Board may make LTI offers at its discretion. The Board has the discretion to set the terms and 
conditions on which it will offer performance rights in individual offer documents.

Offers must be accepted by the employee and can be made on an opt-in or opt-out basis. The CEO’s 
LTI grant will be made on an opt-out basis, while the CFO’s LTI grants will be made on an opt-in basis.

Grant of performance rights A performance right entitles the holder to acquire a Share for nil consideration at the end of the 
performance period, subject to meeting specific performance conditions.

Issue price The performance rights will be issued for nil consideration.

Exercise price No exercise price is payable in respect of the performance rights.

Performance conditions, 
performance period and vesting

Performance rights will vest subject to the satisfaction of performance conditions. The 
performance conditions must be satisfied in order for the performance rights to vest.

The performance period for LTI awards will generally be 3 years. The initial grants have 
a performance period ending on 31 December 2017.

The initial grants of performance rights will be subject to a performance condition based on 
the achievement of a target EPS growth, with target calculated as the pro forma 2015 forecast 
earnings per share (EPS) plus subsequent compound annual growth rate (CAGR) of 10% per 
annum for the years 2016 and 2017. Forecast pro forma NPAT for CY2015 will be used to 
determine Forecast EPS for CY2015 for the purposes of the performance conditions for the grant 
of rights under the Company’s equity incentive arrangements.

The percentage of performance rights that vest, if any, will be determined by reference to the 
following vesting schedule, subject to any adjustments for abnormal or unusual profit items 
considered appropriate by the Board: 

Target EPS growth over the period from 
1 January 2015 to 31 December 2017 % of performance rights that vest

Less than threshold performance Nil

Threshold performance 50%

Between threshold and stretch performance 50-100%, on a straight line sliding scale

Stretch performance 100%

Any performance rights that remain unvested at the end of the performance period will lapse 
immediately.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

Rights associated with 
performance rights

The performance rights do not carry dividends or voting rights prior to vesting.

Restrictions on dealing The participant must not sell, transfer, encumber, hedge or otherwise deal with performance rights.

The participant will be free to deal with the Shares allocated on vesting of the performance rights, 
subject to the requirements of the Company’s Policy for Dealing in Securities.

Cessation of employment If the participant’s employment is terminated for cause or the participant resigns, unless the Board 
determines otherwise, any unvested performance rights will automatically lapse. In addition, 
if the CFO ceases employment within 1 year of the grant, the Board has the discretion to lapse 
the performance rights. In the case of the CEO, this discretion applies where the CEO ceases 
employment prior to the release of the CY2015 full year results. 

Where the participant ceases employment in any other circumstances, unless the Board 
determines otherwise:

• a pro-rata portion of the performance rights (calculated by reference to the portion of the 
performance period that has elapsed up to the date of cessation) will remain on foot and 
will vest or lapse in due course, as though the participant had not ceased employment; and

• the remaining portion of the performance rights will automatically lapse.

Change of control If an actual change of control occurs, a pro-rata portion of the performance rights equal to the 
portion of the performance period that has elapsed up to actual date of the change of control 
will be tested against the EPS hurdle set out above to determine what portion (if any) of the 
performance rights will vest. The EPS hurdle will be tested based on the audited accounts for the 
previous financial year. Any performance rights that do not vest will be forfeited automatically.

Reconstructions, corporate 
action, rights issues, bonus 
issues etc

A participant cannot participate in new issues of securities by the Company in relation to their 
unvested performance rights.

However, the Plan Rules include specific provisions dealing with rights issues, bonus issues, and 
corporate actions and other capital reconstructions. These provisions are intended to ensure that 
there is no material advantage or disadvantage to the participant in respect of their performance 
rights as a result of such corporate actions.

6.4.3.4 Deeds of indemnity, insurance and access for management 
The Company has entered into a deed of indemnity, insurance and access with certain members of its management team which 
confirms the employee’s right to access certain Board papers and requires the Company to indemnify the employee, on a full indemnity 
basis and to the full extent permitted by law, against all losses or liabilities (including all reasonable legal costs) incurred by the employee 
as an officer of the Company or of a related body corporate.

92 SHRIRO PROSPECTUS

F
or

 p
er

so
na

l u
se

 o
nl

y



6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.5 CORPORATE GOVERNANCE 
This Section explains the main governance policies and practices adopted by the Company. Details of the Company’s key policies and 
practices and the charters for the Board and each of its Committees are available at www.shriro.com.au. 

The Board monitors the operational and financial position and performance of the Company and oversees its business strategy, including 
approving the strategic objectives of the Company. The Board is committed to maximising performance, generating appropriate levels 
of Shareholder value and financial return, and sustaining the growth and success of the Company.

In conducting business with these objectives, the Board is committed to ensuring that the Company is properly managed to protect 
and enhance Shareholder interests, and that the Company, its Directors, officers and employees operate in an appropriate environment 
of corporate governance. Accordingly, the Board has created a framework for managing the Company, including adopting relevant:

• internal controls;

• risk management processes; and 

• corporate governance policies and practices, 

which it believes are appropriate for the Company’s business and which are designed to promote the responsible management and 
conduct of the Company. Details of the Company’s main corporate governance policies, which will take effect from Listing, are set out 
in Section 6.5.1 below.

6.5.1 ASX CORPORATE GOVERNANCE PRINCIPLES AND RECOMMENDATIONS
The Company is seeking a Listing and quotation of its Shares on the ASX. The ASX Corporate Governance Council has developed and 
released the third edition of the Corporate Governance Principles and Recommendations (ASX Recommendations) for ASX listed entities 
in order to promote investor confidence and to assist companies in meeting stakeholder expectations. The ASX Recommendations 
are not mandatory or prescriptive, but guidelines, and the Board is entitled not to adopt the ASX Recommendation if it considers 
it inappropriate in the context of the business. 

However, under the ASX Listing Rules, the Company will be required to provide a corporate governance statement in its annual report 
or to include in its annual report the URL of the webpage on its website where the corporate governance statement can be viewed. 
The corporate governance statement must disclose the extent to which the Company has followed the ASX Recommendations during 
the reporting period. Where the Company does not follow an ASX Recommendation for any part of a reporting period, the corporate 
governance statement must identify the recommendation and the period during which it was not followed, and provide its reasons for 
not doing so and what (if any) alternative governance practices the Company adopted in lieu of the recommendation. 

The Company intends to comply with all of the ASX Recommendations from the time of Listing, with one exception.

Recommendation 2.4 provides that a majority of the board of a listed entity should be independent non-executive directors. On Listing, 
half of the Directors will be independent. Two of the four members of the Board will be independent Non-Executive Directors. There 
will be a further Non-Executive Director who is not considered to be independent and one executive Director (the CEO). The Board 
considers that Vasco Fung, the nominee Director of Shriro Pacific, will add significant value given his considerable experience and skills 
and will bring objective and independent judgement to the Board’s deliberations. It is the intention of the Board to appoint an additional 
independent Director within the first 12 months after Listing. Further information regarding the independence of Directors and the 
composition of the Board is contained in Section 6.5.2 below. 

6.5.2 BOARD APPOINTMENT AND COMPOSITION
As detailed in Section 6.1, the Board currently comprises three Non-Executive Directors, including the Chairman, and one executive 
Director (the CEO).

The Board considers a Director to be independent where he or she is not a member of management (i.e. a Non-Executive Director) and 
is free of any business or other relationship that could materially interfere with, or could reasonably be perceived to interfere with, the 
exercise of their unfettered and independent judgment. The Board has adopted a definition of independence that is based on that set 
out in Box 2.3 of the ASX Recommendations. The Board will consider the materiality of any given relationship on a case-by-case basis 
and has adopted materiality guidelines to assist it in this regard. The Board regularly reviews the independence of each Director in light 
of information disclosed by each Director to the Board. 

The Board considers that each of John Ingram and Greg Laurie are free from any business or any other relationship that could materially 
interfere with, or reasonably be perceived to interfere with the independent exercise of their judgment and is able to fulfil the role of an 
independent Director for the purposes of the ASX Recommendations.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

Michael Westrup, Vasco Fung and Stuart Nash are considered by the Board not to be independent for the purposes of the ASX 
Recommendations as:

• Michael Westrup is the CEO of the Company; 

• Vasco Fung is a nominee for Shriro Pacific; and

• Stuart Nash is the alternate for Vasco Fung.

Each Director has confirmed to the Company that they anticipate being available to perform their duties as a Director without constraint 
from other commitments. 

It is the intention of the Board to appoint an additional independent director within the first 12 months after Listing. 

6.5.3 BOARD CHARTER
The Board has adopted a written charter to provide a framework for the effective operation of the Board. The Board Charter sets out:

• the Board’s composition and process;

• the Board’s roles and responsibilities; 

• the relationship and interaction between the Board and management; 

• the authority delegated by the Board to management and Board Committees; and

• procedural matters related to the Board’s operation.

The Board’s role is to: 

• represent and serve the interests of shareholders by overseeing and appraising the Company’s strategies, policies and performance. 
This includes overseeing the financial and human resources the Company has in place to meet its objectives and reviewing 
management performance;

• protect and optimise Company performance and build sustainable value for shareholders in accordance with any duties and 
obligations imposed on the Board by law and the Company’s Constitution and within a framework of prudent and effective controls 
that enable risk to be assessed and managed;

• set, review and ensure compliance with the Company’s values and governance framework (including establishing and observing high 
ethical standards); and

• ensure shareholders are kept informed of the Company’s performance and major developments affecting its state of affairs.

Matters that are specifically reserved for the Board or its Committees include:

• appointment of a Chair;

• appointment and removal of the CEO and CFO;

• appointment of Directors to fill a vacancy or as an additional Director;

• establishment of Board Committees, their membership and delegated authorities;

• approval of dividends;

• approval of major capital expenditure, acquisitions and divestitures in excess of authority levels delegated to management;

• calling of meetings of Shareholders; and

• any other specific matters nominated by the Board from time to time.

The Board collectively, and individual Directors, may seek independent professional advice subject to the approval of the Chair.

The management function is conducted by, or under the supervision of, the CEO as directed by the Board (and by other officers to whom 
the management function is properly delegated by the CEO). Management must supply the Board with information in a form, timeframe 
and quality that will enable the Board to discharge its duties effectively. Directors are entitled to request additional information at any time 
when they consider it appropriate.

The Board Charter also acknowledges that given Shriro Pacific’s significant shareholding in the Company, it is appropriate for Shriro 
Pacific to be able to nominate a Director to the Board, so long as the Board’s composition is consistent with the ASX Recommendations, 
where practicable. For so long as Shriro Pacific holds 25% of the Company’s issued capital, it may nominate one Director. Currently, 
Vasco Fung is the sole nominee Director representing Shriro Pacific.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.5.4 BOARD AND COMMITTEE PERFORMANCE EVALUATION
The Company has adopted a performance evaluation process in relation to the Board and its Committees. Each year, the Directors will 
provide written feedback in relation to the performance of the Board and its Committees against a set of agreed criteria. Each Committee 
will also be required to provide feedback in terms of a review of its own performance. 

Feedback will be collected by the Chair of the Board, or an external facilitator, and discussed by the Board, with consideration being 
given as to whether any steps should be taken to improve performance of the Board or its Committees. 

The CEO will also provide feedback from senior management in connection with any issues that may be relevant in the context of the 
Board performance review. 

Where appropriate to facilitate the review process, assistance may be obtained from third party advisers.

6.5.5 BOARD COMMITTEES 
The Board may, from time-to-time, establish appropriate Committees to assist in the discharge of its responsibilities. The Board has 
established the following Committees:

• Audit, Risk and Compliance Committee; and 

• Remuneration and Nomination Committee. 

Details regarding these Committees is set out in Sections 6.5.5.1 and 6.5.5.2 below. Other Committees may be established by the Board 
as and when required.

6.5.5.1 Audit, risk and compliance committee
The Audit, Risk and Compliance Committee’s role is to assist the Board in carrying out its accounting, auditing and financial reporting 
responsibilities, including:

• ensuring the Company fulfils its audit, accounting and reporting obligations and overseeing the preparation of the financial statements 
and reports;

• overseeing the Company’s relationship with the external auditor and the external audit function generally;

• overseeing the Company’s relationship with the internal auditor and the internal audit function generally;

• overseeing the Company’s financial controls and systems and ensuring there are processes in place that test the adequacy and 
effectiveness of the Company’s internal control framework and review findings from reviews undertaken; and

• managing the process of identification and management of risk.

The Audit, Risk and Compliance Committee’s Charter provides that the Committee must comprise only Non-Executive Directors, 
a majority of whom are independent Directors, an independent Chair who is not Chair of the Board, and a minimum of three members. 

The Audit, Risk and Compliance Committee comprises Greg Laurie (Chair), John Ingram and Vasco Fung.

The CEO, CFO or any other member of management must attend meetings of the Committee on request. All Non-Executive Directors 
who are not members of the Committee are invited to attend the meetings as observers. The external auditor may attend meetings of the 
Committee at the invitation of the Committee Chair.
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.5.5.2 Remuneration and nomination committee
The Remuneration and Nomination Committee is responsible for matters relating to succession planning, nomination of Directors and the 
CEO and remuneration of Directors, the CEO and executives reporting to the CEO. 

The responsibilities of the Remuneration and Nomination Committee include:

• reviewing and recommending to the Board the size and composition of the Board, including reviewing Board succession plans and 
the succession of the Chair and CEO, having regard to the objective that the Board comprise Directors with a broad range of skills, 
expertise and experience from a broad range of backgrounds, including gender;

• reviewing and recommending to the Board the criteria for Board membership; 

• reviewing and recommending to the Board the composition and membership of the Board;

• assisting the Board as required in relation to the performance evaluation of the Board, its Committees and individual Directors, and 
in developing and implementing plans for identifying, assessing and enhancing Director competencies;

• reviewing and making recommendations in relation to any corporate governance issues as requested by the Board from time to time;

• on an annual basis, reviewing the effectiveness of the Board Diversity Policy by assessing the Company’s progress towards the 
achievement of the measurable objectives and any strategies aimed at achieving the objectives and reporting to the Board on 
recommendations for any changes to the measurable objectives, strategies or the way in which they are implemented; 

• in accordance with the Diversity Policy, on an annual basis, reviewing the relative proportion of women and men in the workforce at all 
levels of the Group, and submitting a report to the Board, which outlines the Committee’s findings;

• reviewing and recommending arrangements for the CEO and other members of senior management, including contract terms, annual 
remuneration and participation in the Company’s short and long term incentive plans;

• reviewing and recommending to the Board the remuneration arrangements for the Chairman and the Non-Executive Directors, 
including fees, travel and other benefits; and

• approving the appointment of remuneration consultants for the purposes of the Corporations Act. 

Under the Remuneration and Nomination Committee Charter, the Committee must consist of only Non-Executive Directors, a majority 
of whom are independent Directors, a minimum of three Directors, and an independent Director as Chair. 

The Remuneration and Nomination Committee comprises Greg Laurie (Chair), John Ingram and Vasco Fung. 

The CEO, CFO or any other member of management must attend meetings of the Committee on request. All Non-Executive Directors who 
are not members of the Committee are invited to attend the meetings as observers.

6.5.6 DIVERSITY POLICY 
The Board has formally approved a Diversity Policy to address the representation of women in senior management positions and on the 
Board, and to actively facilitate a more diverse and representative management and leadership structure. 

The Company will include in the annual report each year a summary of the Company’s progress towards achieving the measurable 
objectives set under the Diversity Policy for the year to which the Annual Report relates and details of its measureable objectives. 

The Company will also disclose in its annual report the proportion of men and women employees in the Group as a whole, in senior 
management and on the Board.

6.5.7 CONTINUOUS DISCLOSURE POLICY 
The Company places a high priority on communication with Shareholders and is aware of the obligations it will have under the 
Corporations Act and the ASX Listing Rules following Listing. In order to comply with these obligations, the Company will be required 
to disclose to 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 Company’s securities (subject to the exceptions in the ASX Listing Rules).

The Company has adopted a Continuous Disclosure Policy that establishes procedures that are aimed at ensuring that Directors and 
Management are aware of, and fulfil their obligations in relation to, the timely disclosure of material price sensitive information. The Board 
has appointed the Disclosure Committee (comprising the CEO, CFO and the Company Secretary, or their delegates) with responsibility for 
managing the Company’s compliance with its continuous disclosure obligations. 
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6.0 KEY PEOPLE, INTERESTS AND BENEFITS

6.5.8 COMMUNICATIONS WITH SHAREHOLDERS 
The Board has adopted a Communications Strategy that aims to ensure that shareholders are kept informed of all major developments 
affecting the state of affairs of the Company. In addition to the Company’s continuous disclosure obligations, the Company recognises 
that potential investors and other interested stakeholders may wish to obtain information about the Company from time to time and the 
Company communicates this information regularly to Shareholders and other stakeholders through a range of forums and publications. 

All ASX announcements made to the market, including annual and half year financial results, are posted on the Company’s website 
as soon as practicable following the release by the ASX. The full text of all notices of meeting, the Company’s Annual Report and copies 
of all investor presentations made to analysts and media briefings are also posted on the Company’s website. The website also contains 
a facility for the Shareholders to direct queries to the Company and to elect to receive communications from the Company via email. 

6.5.9 POLICY FOR DEALING IN SECURITIES
The Company has adopted a Policy for Dealing in Securities which aims to explain the types of conduct in dealing in securities that are 
prohibited under the Corporations Act, and to establish a best practice procedure for the buying and selling of securities that protects 
the Company, its Directors and employees against the misuse of unpublished information that could materially affect the value of Shares. 
This policy applies to all Directors, officers, senior executives and employees of the Company and its related bodies corporate, and each 
of their ‘connected persons’. 

The policy provides that relevant persons must not deal in the Company’s securities:

• when they are in possession of material price-sensitive information;

• on a short-term trading basis; and

• during trading blackout periods (except in exceptional circumstances).

The Policy sets out a procedure under which Directors and senior executives (and their connected persons) may deal in the Company’s 
securities during trading windows, subject to prior notification, and outside trading windows, dealings are subject to prior approval. 
Subsequent notification of all dealings is required by all relevant persons.

6.5.10 CODE OF CONDUCT AND ETHICAL POLICY
The Company is committed to a high level of integrity and ethical standards in all business practices. Accordingly, the Board has adopted 
a formal Code of Conduct and Ethical Policy which outlines how the Company expects its representatives to behave and conduct 
business in the workplace and includes legal compliance and guidelines on appropriate ethical standards. All employees (including 
temporary employees, contractors and Directors) must comply with the Code.

The Code of Conduct and Ethical Policy is designed to:

• provide a benchmark for professional behaviour throughout the Company; 

• support the Company’s business reputation and corporate image within the community; and

• make Directors and employees aware of the consequences if they breach the Code.

6.5.11 RELATED PARTY TRANSACTIONS
Shriro Australia has a service agreement dated 1 January 2015 with Shriro (Guangzhou) Company Limited (Service Agreement). Shriro 
(Guangzhou) Company Limited is a subsidiary of Shriro Pacific but is not part of the Group. In summary, under the Service Agreement:

• Shriro (Guangzhou) Company Limited agrees to perform and undertake, for the benefit of Shriro Australia, functions in connection 
with the provision of machinery sourcing related consultancy services in China; and

• Shriro Australia agrees to pay Shriro (Guangzhou) Company Limited a service fee of US$32,000 per month. 

The Service Agreement provides that either party may terminate the Service Agreement by giving not less than 90 days prior notice in 
writing to the other party, provided that no such termination shall become effective before 31 December 2015.

As at the date of this Prospectus, Shriro (Guangzhou) Company Limited has made 8 individuals available in China for Shriro Australia 
to focus on product sourcing and procurement for Shriro Australia in China. Each of these individuals are employed by Shriro (Guangzhou) 
Company Limited, however those individuals receive directions from Shriro Australia.
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7.0 DETAILS OF THE OFFER

7.1 THE OFFER 
The Offer is an invitation to subscribe for approximately 50.5 million Shares in the Company at an Offer Price of $1.00 per Share. 
On Completion of the Offer, approximately 44.3 million Shares will be held by the Existing Shareholders.

The total number of Shares on issue at Completion of the Offer and after the issue of Shares to the Existing Shareholders at completion 
of the acquisition of Shriro Pacific’s shares in Shriro Pty Limited and the Management Shareholders’ shares in Shriro Australia will 
be 95.0 million. All Shares will, once issued, rank equally with each other.

The Shares held by the Existing Shareholders will be subject to voluntary escrow arrangements described in Section 9.7.

The Offer has been fully underwritten by the Underwriters to the Offer. A summary of the Underwriting Agreement including the events 
which would entitle the Underwriters to the Offer to terminate the Underwriting Agreement is set out in Section 9.6.

The Offer is made on the terms, and is subject to the conditions, set out in this Prospectus.

7.2 STRUCTURE OF THE OFFER
The Offer comprises the following components:

• Broker Firm Offer – an offer to Australia and New Zealand resident retail clients of Brokers who have received a firm allocation from 
their Broker; 

• Institutional Offer – an invitation to bid for Shares made to Institutional Investors in Australia and New Zealand and in certain other 
eligible jurisdictions; and

• Chairman’s List Offer – open to selected investors who have received a Chairman’s List Invitation.

The offer of Shares to Eligible Employees under the Employee Gift Offer is also made under this Prospectus. The Employee Gift Offer 
is open to Eligible Employees who have received an offer from the Company to acquire, at no cost, the nearest whole number of Shares 
(rounded down based on the Offer Price) up to the value of $1,000 each. 

No general public offer of Shares will be made under the Offer. 

The allocation of Shares between the Broker Firm Offer, the Institutional Offer and the Chairman’s List Offer will be determined by 
agreement between the Underwriters and the Company. 

The Offer has been fully underwritten by the Underwriters. A summary of the Underwriting Agreement, including the events which would 
entitle the Underwriters to terminate the Underwriting Agreement, is set out in Section 9.6.

7.2.1 PURPOSE OF THE OFFER 
The Offer is being conducted to:

• provide the Company with access to capital markets;

• provide an opportunity for Existing Shareholders to partially realise their investment in the Group;

• achieve a listing of the Company on the ASX to broaden the Company’s shareholder base and provide a liquid market for its Shares; 
and

• reduce the Group’s existing debt levels. 

7.2.2 OFFER PROCEEDS
The Offer is expected to raise approximatley $50.5 million, which is equal to the number of Shares issued under the Offer multiplied by 
the Offer Price. Set out below are the sources and uses of funds following Completion of the Offer and the acquisition by the Company of 
Shriro Pacific’s shares in Shriro Pty Limited and the Management Shareholders’ shares in Shriro Australia.
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7.0 DETAILS OF THE OFFER

SOURCES AND USES OF OFFER PROCEEDS

Sources of funds $ million

Cash proceeds received from issue of Shares under the Offer 50.5

Total 50.5

Uses of funds $ million

Cash payment of proceeds to Existing Shareholders to purchase all of their Existing Shares 
(net of repayment of Management Shareholders’ loans under the MEP)1

38.3

Payment of costs of the Offer (including one-off Management IPO Bonus) 5.1

Partial repayment of debt drawn on the Group’s existing debt facilities 7.1

Total 50.5

1. The amount remitted to the Management Shareholders is net of the repayment of the limited recourse loans (of an aggregate amount of $6 million) provided 
to Management Shareholders to fund the acquisition of shares in Shriro Australia under the MEP in CY2013. See Section 9.5 for further details.

7.2.3 FORMATION OF THE GROUP AND COMPLETION OF THE OFFER
The Company was incorporated in Victoria, Australia on 14 April 2015 and will become the new holding company of the Group upon 
Completion of the Offer. As at the Prospectus Date, the Company has not traded and has one Share on issue (fully paid at $1.00 per 
Share), currently held by Michael Westrup.

Upon completion of the Offer, the Existing Shareholders will transfer their Existing Shares to the Company. The Existing Shareholders will 
receive a combination of Shares and cash as consideration in accordance with the terms and conditions of the Implementation Deed 
(see Section 9.5 for further information in this regard). Upon Completion of the Offer, the Company will also issue Shares to new investors 
under the Offer.

7.2.4 SHAREHOLDING STRUCTURE
The details of the ownership of Shares immediately prior to the Offer, and immediately after Completion of the Offer, are set out below.

SHAREHOLDING STRUCTURE

Existing Shareholder

Existing Shares held 
immediately prior 

to the Offer1

Company in which 
the Existing Shares 
are held2

Shares held 
immediately 

following Completion 
of the Offer

Shares held 
immediately following 

Completion of the 
Offer (%)

Shriro Pacific 9,690,715 Shriro Pty Limited 31,004,750 32.6%

Michael Alan Westrup 1,189,650 Shriro Australia 4,429,250 4.7%

King Cheung Vasco Fung 892,237 Shriro Australia 3,321,937 3.5%

Shane Andrew Booth 594,825 Shriro Australia 2,214,625 2.3%

Tim John Hargreaves 297,412 Shriro Australia 1,107,312 1.2%

Maver Sims 297,412 Shriro Australia 1,107,312 1.2%

Carl Graham Pauling 297,412 Shriro Australia 1,107,312 1.2%

New investors3 0 N/A 50,707,502 53.4%

Total 95,000,000 100%

1. All the Existing Shares will be transferred to the Company in connection with the Offer (see Section 9.5 for further details).
2. Shriro Pty Limited, the current holding company of the Group, is 100% owned by Shriro Pacific. Shriro Australia is 70% owned by Shriro Pty Limited and 30% 

owned by Management Shareholders pursuant to the MEP.
3. Includes Shares to be issued under the Offer and the Employee Gift Offer.

Details of the Shares that will be subject to voluntary escrow arrangements are set out in Section 9.7. 
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7.0 DETAILS OF THE OFFER

7.2.5 FINANCIAL AND OTHER INFORMATION ABOUT SHRIRO
The Company’s pro forma consolidated historical balance sheet following Completion of the Offer, including details of the pro forma 
adjustments, is set out in Section 4.4.1. 

The Company’s pro forma net debt as at 31 December 2014, before and following Completion of the Offer, is set out in Section 4.4.2.1. 

The Directors believe that, on Completion of the Offer, the Company will have sufficient funds available to fulfil the purposes of the Offer 
and meet its stated business objectives.

7.2.6 CONTROL IMPLICATIONS OF THE OFFER
The Directors do not expect any single Shareholder will control the Company on Completion of the Offer (as defined in section 50AA of 
the Corporations Act).

7.3 TERMS AND CONDITIONS OF THE OFFER
Topic Summary

What is the type of security 
being offered? 

Shares (being fully paid ordinary Shares in the Company).

What are the rights and 
liabilities attached to the 
security being offered?

A description of the Shares, including the rights and liabilities attaching to them, is set out 
in Section 9.8. 

What is the consideration 
payable for each security 
being offered?

The Offer Price is $1.00 per Share.

What is the Offer Period? The Broker Firm Offer, the Employee Gift Offer and Chairman’s List Offer will open at 9.00am 
(Sydney time) on 4 June 2015.

The Broker Firm Offer, the Employee Gift Offer and the Chairman’s List Offer will close at 5.00pm 
(Sydney time) on 15 June 2015.

The key dates, including details of the Offer Period, are set out on page 3. This timetable is 
indicative only and may change. Unless otherwise indicated, all times are stated in Sydney time. 
The Underwriters, in consultation with the Company reserve the right to vary both of the above 
times and dates without notice (including, subject to the ASX Listing Rules and the Corporations 
Act, to close the Offer early, to extend the Closing Date, to accept late Applications or bids, either 
generally or in particular cases, or to cancel or withdraw the Offer before Settlement, in each case 
without notifying any recipient of this Prospectus or Applicants).

If the Offer is cancelled or withdrawn before the allocation of Shares, then all Application Monies 
will be refunded in full (without interest) as soon as possible in accordance with the requirements 
of the Corporations Act. Investors are encouraged to submit their Applications as soon as possible 
after the Broker Firm Offer, Employee Gift Offer and Chairman’s List Offer opens.

No Shares will be issued on the basis of this Prospectus later than 13 months after the date 
of lodgement of this Prospectus.

What are the cash proceeds 
to be raised?

Approximately $50.5 million is expected to be raised under the Offer. 

Is the Offer underwritten? Yes. The Underwriters have fully underwritten the Offer pursuant to the Underwriting Agreement. 
Details are provided in Section 9.6.

What is the minimum and 
maximum Application size under 
the Offer and the Employee 
Gift Offer? 

The minimum Application size for investors in the Broker Firm Offer and the Chairman’s List Offer 
is $2,000 worth of Shares. 

There is no maximum value of Shares that may be applied for under the Broker Firm Offer 
or Chairman’s List Offer.

Under the Employee Gift Offer, Eligible Employees will be offered the opportunity to apply for 
up to $1,000 worth of Shares at no cost.
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7.0 DETAILS OF THE OFFER

Topic Summary

What is the allocation policy? The allocation of Shares between the Broker Firm Offer, Chairman’s List Offer and the Institutional 
Offer will be determined by agreement between the Underwriters and the Company.

With respect to the Broker Firm Offer, it is a matter for the Broker how they allocate firm Shares 
among their eligible retail clients.

The Underwriters and the Company have absolute discretion regarding the allocation of Shares 
to Applicants under the Offer and may reject an Application, or allocate fewer Shares than the 
amount applied for, in their absolute discretion.

When will I receive confirmation 
that my Application has been 
successful?

It is expected that initial holding statements will be despatched by standard post on or about 
18 June 2015. 

Will the Shares be quoted? The Company has applied to the ASX for admission to the Official List and quotation of Shares 
on the ASX (which is expected to be under the code SHM). 

Completion of the Offer is conditional on the ASX approving this application. If approval is not 
given within three months after such application is made (or any longer period permitted by law), 
the Offer will be withdrawn and all Application Monies received will be refunded without interest 
as soon as practicable in accordance with the requirements of the Corporations Act.

When are the Shares expected to 
commence trading?

It is expected that trading of the Shares on the ASX will commence on 23 June 2015 on an 
unconditional and normal settlement basis.

It is the responsibility of each Applicant to confirm their holding before trading Shares, Applicants 
who sell Shares before they receive an initial holding statement do so at their own risk. The 
Company, the Share Registry, the Underwriters and the Existing Shareholders disclaim all liability, 
whether in negligence or otherwise, if you sell Shares before receiving your holding statement, 
even if you obtained details of your holding from the Shriro Offer Information Line or confirmed 
your firm allocation through a Broker. 

Are there any escrow 
arrangements?

Yes. Details are provided in Section 9.7.

Has an ASIC relief or ASX waiver 
been obtained or been relied on?

Yes. Refer to Section 9.17 for further details. 

Are there any tax consideration? Refer to Section 9.12. 

Are there any brokerage, 
commission or stamp duty 
considerations?

No brokerage, commission or stamp duty is payable by Applicants on acquisition of Shares under 
the Offer. 

See Section 9.6.1 for details of various commissions, fees and expenses payable by Shriro to the 
Underwriters.

What should you do with 
any enquiries? 

All enquiries in relation to this Prospectus should be directed to the Shriro Offer Information Line 
on 1300 135 403 (within Australia) or +61 1300 135 403 (outside Australia) from 8:30 am and 
5.30pm (Sydney time), Monday to Friday.

All enquiries in relation to the Broker Firm Offer should be directed to your Broker.

If you require assistance to complete the Application Form, require additional copies of this 
Prospectus, have any questions in relation to the Offer or you are uncertain as to whether obtaining 
Shares in Shriro is a suitable investment for you, you should seek professional advice from your 
stockbroker, solicitor, accountant, financial adviser or other independent professional adviser 
before deciding whether to invest.

7.4 BROKER FIRM OFFER

7.4.1 WHO MAY APPLY
The Broker Firm Offer is open to persons who have received an invitation to participate from their Broker and who have a registered 
address in Australia or New Zealand. Investors who are offered a firm allocation of Shares by a Broker will be treated as an Applicant 
under the Broker Firm Offer in respect of that allocation. 

102 SHRIRO PROSPECTUS

F
or

 p
er

so
na

l u
se

 o
nl

y



7.0 DETAILS OF THE OFFER

You should contact your Broker to determine whether you can receive an invitation from them under the Broker Firm Offer. 

7.4.2 HOW TO APPLY 
If you have received an invitation to participate from your Broker and wish to apply for those Shares under the Broker Firm Offer, you 
should contact your Broker for information about how to submit your Broker Firm Offer Application Form and for payment instructions. 
Applicants under the Broker Firm Offer must not send their Application Forms or payment to the Share Registry. 

The minimum Application size for investors in the Broker Firm Offer is $2,000 worth of Shares. There is no maximum number or value 
of Shares that may be applied for under the Broker Firm Offer. 

Applicants under the Broker Firm Offer should contact their Broker or the Shriro Offer Information Line on 1300 135 403 (toll 
free within Australia) or +61 1300 135 403 (outside Australia) to request a Prospectus and Application Form, or download a copy 
at www.shriro.com.au. Your Broker will act as your agent and it is your Broker’s responsibility to ensure that your Application Form 
and Application Monies are received before 5.00pm (Sydney time) on the Closing Date or any earlier closing date as determined 
by your Broker.

If you are an investor applying under the Broker Firm Offer, you should complete and lodge your Broker Firm Offer Application Form 
with the Broker from whom you received your firm allocation of Shares. Broker Firm Offer Application Forms must be completed 
in accordance with the instructions given to you by your Broker and the instructions set out on the reverse of the Application Form.

By making an Application, you declare that you were given access to this Prospectus, together with an Application Form, which may 
be downloaded in its entirety from www.shriro.com.au. The Corporations Act prohibits any person from passing an Application Form 
to another person unless it is included in, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic 
version of this Prospectus.

The Company, the Underwriters, the Share Registry and the Existing Shareholders take no responsibility for any acts or omissions 
committed by your Broker in connection with your Application.

The Broker Firm Offer opens at 9:00am (Sydney time) on 4 June 2015 and is expected to close at 5:00pm (Sydney time) on 
15 June 2015. The Underwriters, in consultation with the Company may elect to close the Offer, extend the Offer, or accept late 
Applications either generally or in particular cases. The Offer may be closed at any earlier date and time, without further notice. Your 
Broker may also impose an earlier closing date. Applicants are therefore encouraged to submit their Applications as early as possible.

7.4.3 HOW TO PAY
Applicants under the Broker Firm Offer must pay their Application Monies to their Broker in accordance with instructions provided to you 
by that Broker.

7.4.4 ACCEPTANCE OF APPLICATIONS
An Application in the Broker Firm Offer is an offer by the Applicant to the Company to apply for Shares in the Australian dollar amount 
specified in the Application Form, at the Offer Price on the terms and conditions set out in this Prospectus (including any supplementary 
or replacement Prospectus) and the Application Form. To the extent permitted by law, an Application by an Applicant under the Offer 
is irrevocable.

An Application may be accepted in respect of the full amount, or any amount lower than that specified in the Application Form, without 
further notice to the Applicant. Acceptance of an Application will give rise to a binding contract on allocation of Shares to Successful 
Applicants conditional on the quotation of Shares on the ASX and Settlement.

The Underwriters, in consultation with the Company reserve the right to reject any Application which is not correctly completed or which 
is submitted by a person who they believe is ineligible to participate in the Broker Firm Offer, or to waive or correct any errors made 
by an Applicant in completing their Application.

7.4.5 ALLOCATION POLICY UNDER THE BROKER FIRM OFFER
The allocation of firm stock to Brokers will be determined by the Underwriters, after consultation with the Company. Shares that have 
been allocated to Brokers for allocation to their Australian resident clients will be issued or transferred to the Applicants nominated 
by those Brokers. It will be a matter for each Broker as to how they allocate firm Shares among their retail clients, and they (and not the 
Company, or the Underwriters) will be responsible for ensuring that retail clients who have received a firm allocation from them receive 
the relevant Shares.

SHRIRO PROSPECTUS 103

F
or

 p
er

so
na

l u
se

 o
nl

y



7.0 DETAILS OF THE OFFER

7.4.6 APPLICATION MONIES
Application Monies received under the Broker Firm Offer will be held in a special purpose bank account until Shares are issued or 
transferred to Successful Applicants. Applicants under the Broker Firm Offer whose Applications are not accepted, or who are allocated 
a lesser number of Shares than the amount applied for, will be mailed a refund (without interest) of all or part of their Application Monies, 
as applicable. No refunds pursuant solely to rounding will be provided. Interest will not be paid on any monies refunded and any interest 
earned on Application Monies pending the allocation or refund will be retained by Shriro.

7.5 INSTITUTIONAL OFFER

7.5.1 INVITATIONS TO BID
The Company will invite certain eligible Institutional Investors to bid for Shares in the Institutional Offer. The Institutional Offer will comprise 
an invitation to Institutional Investors in Australia and New Zealand and certain other eligible jurisdictions to bid for Shares under this 
Prospectus. The Underwriters will separately advise Institutional Investors of the application procedures for the Institutional Offer.

7.5.2 ALLOCATION POLICY UNDER THE INSTITUTIONAL OFFER 
The allocation of Shares among Applicants in the Institutional Offer (including any scale-back policy or policies to be applied to such 
persons) will be determined by the Underwriters after consultation with the Company. The Underwriters, after consultation with the 
Company have absolute discretion regarding the basis of allocation of Shares among Institutional Investors.

Participants in the Institutional Offer will be advised of their allocation of Shares, if any, by the Underwriters. The allocation policy will also 
be influenced by, but not constrained, by the following factors:

• number of Shares bid for by particular Applicants;

• the timeliness of the bid by particular Applicants; and

• any other factors that the Underwriters, in consultation with the Company consider appropriate, in their sole discretion. 

7.6 EMPLOYEE GIFT OFFER 

7.6.1 WHO CAN APPLY
The Employee Gift Offer is only open to Eligible Employees in Australia or New Zealand. 

A separate offer letter, together with access to this Prospectus, will be provided to Eligible Employees, detailing the terms of the Employee 
Gift Offer. Eligible Employees should read the separate offer letter and this Prospectus carefully and in its entirety before deciding to apply 
under the Employee Gift Offer. If you are unclear in relation to any matter or are uncertain as to whether Shares are a suitable investment 
for you, you should seek professional guidance from your accountant, financial advisor, tax advisor, stockbroker, lawyer or other 
profession advisor before deciding whether to invest. 

7.6.2 HOW TO APPLY
A separate offer letter, together with access to this Prospectus, will be provided to Eligible Employees, detailing the terms of the Employee 
Gift Offer. 

No payment is required for the Employee Gift Offer. 

7.6.3 ALLOCATION POLICY UNDER THE EMPLOYEE GIFT OFFER 
Employee Gift Offer applicants will receive a guaranteed allocation of $1,000 worth of Shares (rounded down to the nearest whole Share 
based on the Offer Price). 

7.7 CHAIRMAN’S LIST OFFER

7.7.1 WHO CAN APPLY
The Chairman’s List Offer is open to selected investors who have received a Chairman’s List Invitation. 

7.7.2 HOW TO APPLY FOR SHARES UNDER THE CHAIRMAN’S LIST OFFER
If you have received a Chairman’s List Invitation and you wish to apply for Shares under the Chairman’s List Offer, you should follow the 
instructions on your personalised invitation to apply.
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7.0 DETAILS OF THE OFFER

The minimum application size under the Chairman’s List Offer is $2,000. There is no maximum value of Shares that may be applied for 
under the Chairman’s List Offer.

By making an application, you declare that you were given access to this Prospectus (or any supplementary or replacement Prospectus), 
together with an Application Form. The Corporations Act prohibits any person from passing an Application Form to another person unless 
it is attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.

Applicants under the Chairman’s List Offer must pay their Application Monies in accordance with instructions on their personalised 
invitation. For more details, prospective Applicants should refer to the Company’s website at www.shriro.com.au or contact the Shriro 
Offer Information Line on 1300 135 403 (within Australia) or +61 1300 135 403 (outside Australia). 

Application Monies must be received by the Share Registry by no later than 5:00pm Sydney time on 15 June 2015 and it is your 
responsibility to ensure that this occurs. You should be aware that your financial institution may implement earlier cut-off times with 
regard to electronic payment and you should therefore take this into consideration when making payment. Neither the Company nor the 
Underwriters take any responsibility for any failure to receive Application Monies before the Chairman’s List Offer closes arising as a result 
of, among other things, delays in processing of payments by financial institutions.

7.7.3 ALLOCATION POLICY UNDER THE CHAIRMAN’S LIST OFFER
Applicants who provide a valid application in respect of the Chairman’s List Offer may receive a guaranteed allocation of Shares or 
may receive a lesser amount than applied for. Beyond this, the allocation of stock to Applicants under the Chairman’s List Offer will be 
determined by Shriro, after consultation with the Underwriters.

7.7.4 RESTRICTIONS ON DISTRIBUTION
No action has been taken to register or qualify this Prospectus, the Shares or the Offer or otherwise to permit a public offering of the 
Shares in any jurisdiction outside Australia and New Zealand. 

This Prospectus does not constitute an offer or invitation to subscribe for Shares in any jurisdiction in which, or to any person to whom, 
it would not be lawful to make such an offer or invitation or issue under this Prospectus. 

This Prospectus may not be released or distributed in the United States or elsewhere outside Australia or New Zealand. This document 
does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States. The Shares have not been, and 
will not be, registered under the US Securities Act or the securities law of any state of the United States and may not be offered or sold 
in the United States except in accordance with an exemption from, or in a transaction not subject to, the registration requirements of 
the US Securities Act and any other applicable securities law. Accordingly, the Shares are being offered only outside the United States 
to persons not known to be U.S Persons.

Each Applicant under the Broker Firm Offer will be taken to have represented, warranted and agreed as follows:

• it understands that the Shares have not been, and will not be, registered under the US Securities Act or the securities law of any state 
of the United States;

• it is not in the United States and is not a U.S Person;

• it has not and will not send the Prospectus or any other material relating to the Offer to any person in the United States; and

• it will not offer or sell the Shares in any jurisdiction outside Australia or New Zealand except in transaction exempt from, or not subject 
to, registration under the US Securities Act and in compliance with all applicable laws in the jurisdiction in which the Shares are 
offered and sold. Each Applicant under the Institutional Offer is required to make certain representations, warranties and covenants 
set out in the confirmation of allocation letter distributed to it.
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7.0 DETAILS OF THE OFFER

7.8 DISCRETION REGARDING THE OFFER 
With the consent of the Underwriters, the Company may withdraw the Offer at any time before the issue or transfer of Shares to 
Successful Applicants. If the Offer, or any part of it, does not proceed, all relevant Application Monies will be refunded (without interest). 

The Underwriters, in consultation with the Company also reserve the right to close the Offer or any part of it early, extend the Offer or any 
part of it, accept late Applications or bids either generally or in particular cases, reject any Application or bid, or allocate to any Applicant 
or bidder fewer Shares than applied or bid for.

7.9  ASX LISTING, REGISTERS AND HOLDING STATEMENTS, NORMAL 
SETTLEMENT TRADING

7.9.1 APPLICATION TO THE ASX FOR LISTING OF SHRIRO AND QUOTATION OF SHARES
The Company has applied to the ASX for admission to the Official List and quotation of Shares on the ASX (which is expected to be under 
code SHM). The ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact that the ASX may admit 
Shriro to the Official List is not to be taken as an indication of the merits of Shriro or the Shares offered under this Prospectus. 

If permission is not granted for the official quotation of the Shares on the ASX within three months after such application is made 
(or any later date permitted by law), all Application Monies received by Shriro will be refunded without interest as soon as practicable 
in accordance with the requirements of the Corporations Act. 

The Company will be required to comply with the ASX Listing Rules, subject to certain conditions (including any waivers obtained by the 
Company from time-to-time). 

7.9.2 CHESS AND ISSUER SPONSORED HOLDINGS
Shriro will apply to participate in CHESS and will comply with ASX Listing Rules and ASX Settlement Operating Rules. CHESS is an 
electronic transfer and settlement system for transactions in Shares quoted on the ASX under which transfers are effected in an 
electronic form.

When the Shares become approved financial products (defined in the ASX Settlement Operating Rules), holdings will be registered in 
one of two sub-registers, an electronic CHESS sub-register or an issuer-sponsored sub-register. For all Successful Applicants, the Shares 
of a Shareholder who is a participant in CHESS or a Shareholder sponsored by a participant in CHESS will be registered on the CHESS 
sub-register. All other Shares will be registered on the issuer-sponsored subregister.

Following Completion of the Offer, Shareholders will be sent a holding statement that sets out the number of Shares that have been 
allocated to them. This statement will also provide details of a Shareholder’s Holder Identification Number (HIN) for CHESS holders or, 
where applicable, the Securityholder Reference Number (SRN) of issuer sponsored holders. Shareholders will subsequently receive 
statements showing any changes to their holding. Certificates will not be issued.

Shareholders will receive subsequent statements at the end of each month if there has been a change to their holding on the register 
and as otherwise required under ASX Listing Rules and the Corporations Act. Additional statements may be requested at any other time 
either directly through the Shareholder’s sponsoring broker in the case of a holding on the CHESS sub-register or through the Share 
Registry in the case of a holding on the issuer sponsored subregister. The Share Registry may charge a fee for these additional issuer 
sponsored statements.

7.9.3 NORMAL SETTLEMENT TRADING AND SELLING SHARES ON MARKET
It is expected that the Shares will commence trading on the ASX on or about 23 June 2015, on a normal T+3 settlement basis.

It is the responsibility of each person who trades in Shares to confirm their holding before trading in Shares. If you sell Shares before 
receiving a holding statement, you do so at your own risk. Shriro, the Share Registry, the Underwriters and the Existing Shareholders 
disclaim all liability, whether in negligence or otherwise, if you sell Shares before receiving your holding statement, even if you obtained 
details of your holding from the Shriro Offer Information Line or confirmed your firm allocation through a Broker. 

106 SHRIRO PROSPECTUS

F
or

 p
er

so
na

l u
se

 o
nl

y



With 90 years of design, reliability 
and performance, Blanco 
epitomizes the highest quality 
appliances, sinks and taps.
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8.0 INVESTIGATING ACCOUNTANT’S REPORT

 

 
Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network of member 
firms, each of which is a legally separate and independent entity. Please see www.deloitte.com/au/about for a detailed description of the legal 
structure of Deloitte Touche Tohmatsu Limited and its member firms. 

Member of Deloitte Touche Tohmatsu Limited 
 

Deloitte Corporate Finance Pty Limited 
ACN 003 833 127 
AFSL 241457 
 
Eclipse Tower 
Level 19 
60 Station Street 
Parramatta  NSW  2150 
PO Box 38 
Parramatta NSW 2124 Australia 
 
Tel:  +61 2 9840 7000 
Fax:  +61 9322 7019 
www.deloitte.com.au 

 

The Board of Directors 
Shriro Holdings Limited 
104 Vanessa Street 
Kingsgrove NSW 2208 

 

 

27 May 2015 

 

Dear Directors 

INVESTIGATING ACCOUNTANT’S REPORT AND FINANCIAL SERVICES GUIDE 
 
Introduction 
 
This report has been prepared at the request of the directors (the Directors) of Shriro Holdings Limited ACN 
605 279 329 (the Company or Shriro) for inclusion in the Prospectus to be issued by the Company (the 
Prospectus) in respect of the initial public offering of fully paid ordinary shares in the Company (the Offer) 
and its listing on the Australian Securities Exchange.  
 
Deloitte Corporate Finance Pty Limited is wholly owned by Deloitte Touche Tohmatsu and holds the 
appropriate Australian Financial Services licence under the Corporations Act 2001 for the issue of this 
report. 
 
References to the Company and other terminology used in this report have the same meaning as defined in 
the Glossary of the Prospectus. Prior to the settlement of the Offer, the Company refers to Shriro Pty Limited 
ACN 092 688 018, and after settlement of the Offer, Shriro Holdings Limited and its subsidiaries.  
 
Scope 
 
Pro forma Historical Financial Information 

 
Deloitte Corporate Finance Pty Limited has been engaged by the Directors to review the Pro forma 
Historical Financial Information of the Company being the:  
 
 pro forma historical consolidated income statements for the years ended 31 December 2012, 31 

December 2013 and 31 December 2014, which are included in Section 4.3 of the Prospectus; 
 pro forma historical consolidated cash flow statements for the years ended 31 December 2012, 31 

December 2013 and 31 December 2014, which are included in Section 4.5 of the Prospectus; and 
 pro forma historical consolidated balance sheet as at 31 December 2014, which is included in Section 4.4 

of the Prospectus, 
 
together, the Pro forma Historical Financial Information. 
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The Pro forma Historical Financial Information has been derived from the historical financial information 
extracted from the audited consolidated financial statements of Shriro Pty Limited for the financial years 
ended 31 December 2012, 31 December 2013 and 31 December 2014 (the Statutory Historical Financial 
Information) and adjusted for the pro forma adjustments and/or transactions described in Sections 4.3.3 and 
4.4.1 of the Prospectus (the Pro forma Adjustments). 
 
The Statutory Historical Financial Information has been extracted from the financial reports of Shriro Pty 
Limited for the years ended 31 December 2012, 31 December 2013 and 31 December 2014 which were 
audited by Deloitte Touche Tohmatsu in accordance with the Australian Auditing Standards. Unmodified 
audit opinions were issued on each of the respective financial reports. 
 
The Pro forma Historical Financial Information is presented in the Prospectus in an abbreviated form, insofar 
as it does not include all of the presentation and disclosures required by Australian Accounting Standards 
and other mandatory professional reporting requirements applicable to general purpose financial reports 
prepared in accordance with the Corporations Act 2001. 
 
The stated basis of preparation is the recognition and measurement principles contained in Australian 
Accounting Standards applied to the Statutory Historical Financial Information and the events or transactions 
to which the pro forma adjustments relate, as if those events or transactions had occurred as at the date of the 
Statutory Historical Financial Information. Due to its nature, the Pro forma Historical Financial Information 
does not represent the Company’s actual or prospective financial position, profit or loss, and/or cash flows. 
 
Historical Financial Information 

 
Deloitte Corporate Finance Pty Limited has been engaged by the Directors to review the Pro forma 
Historical Financial Information of the Company being the:  
 
 historical consolidated income statements for the years ended 31 December 2012, 31 December 2013 

and 31 December 2014, which are included in Section 4.3 of the Prospectus; 
 historical consolidated cash flow statements for the years ended 31 December 2012, 31 December 2013 

and 31 December 2014, which are included in Section 4.5 of the Prospectus; and 
 historical consolidated balance sheet as at 31 December 2014, which is included in Section 4.4 of the 

Prospectus, 
 
together, the Historical Financial Information. 
 
Forecast Financial Information 
 
Deloitte Corporate Finance Pty Limited has been engaged by the Directors to review the forecast financial 
information of the Company being the:  
 
 statutory forecast consolidated income statement for the year ending 31 December 2015, which is 

included in Section 4.3 of the Prospectus; and 
 statutory forecast consolidated statement of cash flows for the year ending 31 December 2015, which is 

included in Section 4.5 of the Prospectus,  
(the Statutory Forecast Financial Information); and 

 pro forma forecast consolidated income statement for the year ending 31 December 2015, which is 
included in Section 4.3 of the Prospectus; and  
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 pro forma forecast consolidated statement of cash flows for the year ending 31 December 2015, which is 
included in Section 4.5 of the Prospectus,  
(together, the Pro Forma Forecast Financial Information).  

The Statutory Forecast Financial Information and the Pro forma Forecast Financial Information are together 
referred to as the Forecast Financial Information. 
 
The Directors’ best-estimate assumptions underlying the Statutory Forecast Financial Information are 
described in Sections 4.7.1 and 4.7.2 of the Prospectus. The stated basis of preparation used in the 
preparation of the Statutory Forecast Financial Information is the recognition and measurement principles 
contained in Australian Accounting Standards and the Company’s adopted accounting policies.  
 
The Pro forma Forecast Financial Information has been derived from the Statutory Forecast Financial 
Information, after adjusting for the effects of the Pro forma Adjustments. The stated basis of preparation 
used in the preparation of the Pro forma Forecast Information is the recognition and measurement principles 
contained in Australian Accounting Standards applied to the Statutory Forecast Financial Information and 
the events or transactions to which the Pro forma Adjustments relate, as if those events or transactions had 
occurred on or prior to 31 December 2014. Due to its nature the Pro forma Forecast Financial Information 
does not represent the Company’s actual prospective financial performance and cash flows for the year 
ending 31 December 2015.  
 
The Forecast Financial Information has been prepared by management of the Company and adopted by the 
Directors in order to provide prospective investors with a guide to the potential financial performance of the 
Company for the year ending 31 December 2015. There is a considerable degree of subjective judgement 
involved in preparing forecasts since they relate to events and transactions that have not yet occurred and 
may not occur. Actual results are likely to be different from the forecasts since anticipated events or 
transactions frequently do not occur as expected and the variation may be material.  
 
The Directors’ best-estimate assumptions on which the Forecast Financial Information is based relate to 
future events and/or transactions that management of the Company expect to occur and actions that 
management of the Company expect to take and are also subject to uncertainties and contingencies, which 
are often outside the control of the Company. Evidence may be available to support the assumptions on 
which the Forecast Financial Information is based, however such evidence is generally future orientated and 
therefore speculative in nature. We are therefore not in a position to express a reasonable assurance 
conclusion on those best-estimate assumptions, and accordingly, provide a lesser level of assurance on the 
reasonableness of the Directors’ best-estimate assumptions. The limited assurance conclusion expressed in 
this report has been formed on the above basis.  
 
Prospective investors should be aware of the material risks and uncertainties relating to an investment in the 
Company, which are detailed in the Prospectus, and the inherent uncertainty relating to the prospective 
financial information. Accordingly prospective investors should have regard to the investment risks set out in 
Section 5 and sensitivity analysis set out in Section 4.8 of the Prospectus.  
 
The sensitivity analysis set out in Section 4.8 of the Prospectus demonstrates the impact on the Forecast 
Financial Information of changes in key assumptions. The Forecast Financial Information is therefore only 
indicative of the financial performance which may be achievable. We express no opinion as to whether the 
results per the Forecast Financial Information will be achieved.  
 
We have assumed, and relied on representations from certain members of management of the Company, that 
all material information concerning the prospects and proposed operations of the Company has been 
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disclosed to us and that the information provided to us for the purpose of our work is true, complete and 
accurate in all respects. We have no reason to believe that those representations are false. 
 
Directors’ Responsibility  
 
The Directors are responsible for: 
 
 the preparation and presentation of the Pro Forma Historical Financial Information, including the 

selection and determination of the Pro forma Adjustments made to the Statutory Historical Financial 
Information and included in the Pro Forma Historical Financial Information; 

 the preparation of the Forecast Financial Information, including the best-estimate assumptions 
underlying the Forecast Financial Information and the selection and determination of the Pro forma 
Adjustments made to the Statutory Forecast Financial Information and included in the Pro forma 
Forecast Financial Information; and 

 the information contained within the Prospectus. 
 
This responsibility includes for the operation of such internal controls as the Directors determine are 
necessary to enable the preparation of the Statutory Historical Financial Information, the Pro forma 
Historical Financial Information and the Forecast Financial Information that are free from material 
misstatement, whether due to fraud or error.  
 
Our Responsibility 
 
Our responsibility is to express a limited assurance conclusion on the Pro forma Historical Information, the 
Statutory Forecast Financial Information and the Pro Forma Forecast Financial Information based on the 
procedures performed and the evidence we have obtained. We have conducted our engagement in 
accordance with Australian Standard on Assurance Engagement (ASAE) 3450 Assurance Engagements 
involving Corporate Fundraisings and/or Prospective Financial Information.  
 
A review consists of making enquiries, primarily of persons responsible for financial and accounting matters, 
and applying analytical and other review procedures. A review is substantially less in scope than an audit 
conducted in accordance with Australian Auditing Standards and consequently does not enable us to obtain 
reasonable assurance that we would become aware of all significant matters that might be identified in a 
reasonable assurance engagement. Accordingly we will not express an audit opinion. 
 
Our engagement did not involve updating or re-issuing any previously issued audit or review report on any 
financial information used as a source of the financial information. 
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Conclusions  
 
Pro forma Historical Financial Information 
 
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that 
the Pro forma Historical Financial Information is not presented fairly in all material respects, in accordance 
with the stated basis of preparation as described in Section 4.2 of the Prospectus. 
 
Statutory Forecast Financial Information 
 
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that: 
 
(i) the Directors’ best-estimate assumptions used in the preparation of the Statutory Forecast Financial 

Information do not provide reasonable grounds for the Statutory Forecast Financial Information; 

(ii) in all material respects, the Statutory Forecast Financial Information:  
a. is not prepared on the basis of the Directors’ best-estimate assumptions as described in Sections 

4.7.1 and 4.7.2 of the Prospectus,  
b. is not presented fairly in accordance with the stated basis of preparation, being the accounting 

policies adopted and used by the Company and the recognition and measurement principles 
contained in Australian Accounting Standards, 

(iii)  the Statutory Forecast financial Information itself is unreasonable. 
 
Pro forma Forecast Financial Information 
 
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that: 
 
(i) the Directors’ best-estimate assumptions used in the preparation of the Pro forma Forecast Financial 

Information do not provide reasonable grounds for the Pro forma Forecast Financial Information 

(ii) in all material respects, the Pro forma Forecast Financial Information:  
a. is not prepared on the basis of the Directors’ best-estimate assumptions as described in Sections 

4.7.1 and 4.7.2 of the Prospectus,  
b. is not presented fairly in accordance with the stated basis of preparation, being the accounting 

policies adopted and used by the Company and the recognition and measurement principles 
contained in Australian Accounting Standards, applied to the Statutory Forecast and the Pro 
forma Adjustments as if those adjustments had occurred on or prior to 31 December 2014, as 
disclosed in Section 4.2 of the Prospectus. 

(iii) the Pro forma Forecast Financial Information itself is unreasonable. 
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Restrictions on Use 
 
Without modifying our conclusions, we draw attention to Section 4.2 of the Prospectus, which describes the 
purpose of the Financial Information, being for inclusion in the Prospectus. As a result, the Investigating 
Accountant’s Report may not be suitable for use for another purpose.  
 
Consent 
 
Deloitte Corporate Finance Pty Limited has consented to the inclusion of this limited assurance report in the 
Prospectus in the form and context in which it is included. 
 
Disclosure of Interest 
 
Deloitte Corporate Finance Pty Limited does not have any interest in the outcome of this Offer other than the 
preparation of this report and participation in the due diligence procedures for which normal professional 
fees will be received.  
 
Deloitte Touche Tohmatsu is the auditor of the Company.  
 
 
 
Yours faithfully 

 

 
 

David Hagger 
Authorised Representative of 
Deloitte Corporate Finance Pty Limited (AFSL Number 241457) 
AR Number 461001 
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9.0 ADDITIONAL INFORMATION

9.1 REGISTRATION 
The Company was incorporated in Victoria on 14 April 2015 as a public company limited by shares.

9.2 COMPLETION OF THE OFFER
Upon Completion of the Offer, Shriro Pacific will transfer all its shares in Shriro Pty Limited to the Company and the Management 
Shareholders will transfer all their shares in Shriro Australia to the Company. These Existing Shareholders will receive a combination 
of cash and Shares as consideration for the transfer, in the aggregate amounts described in Section 9.5. On Completion of the Offer, 
the Company will also issue Shares to new investors under the Offer.

9.3 CORPORATE STRUCTURE
Figure 37 shows the members of the Group following Completion of the Offer. 

For more information on the businesses conducted by each of the members of the Group, please refer to Section 3. 

FIGURE 37. SHRIRO’S CORPORATE STRUCTURE ON COMPLETION OF THE OFFER

Shriro Holdings Limited
(ACN 605 279 329)

Monaco Corporation Limited
(New Zealand)

Shriro Australia Pty Ltd
(ACN 002 386 129)

Shriro Pty Ltd
(ACN 092 688 018)

100%

70%

30%

100%

Each of the entities above undertakes the business of Shriro as set out in this Prospectus.

9.4 MATERIAL AGREEMENTS 
The Directors consider that there are a number of contracts or arrangements which are significant or material to Shriro or of such 
a nature that an investor may wish to have further details when making an assessment of whether to apply for Shares under the Offer. 
Those contracts and arrangements are summarised below.

9.4.1 BLANCO AGREEMENTS
There are two contracts between Shriro Australia and Blanco GmbH & Co. KG. The first provides for Shriro Australia to exclusively 
distribute Blanco products in Australia and New Zealand and the other is a trade mark licence agreement allowing for the use of the 
Blanco trademarks by the Shriro Group. 

Shriro Australia purchases products from Blanco GmbH & Co. KG. Shriro must pay royalties to Blanco GmbH & Co. KG when the Blanco 
trademark is applied to any products manufactured by third parties. 

Shriro Australia may terminate each contract for convenience on 5 years’ notice. Blanco GmbH & Co. KG may terminate each contract 
for convenience on 12 months’ notice. Shriro may use the Blanco trade marks for 12 months following termination to dispose of any 
accumulated goods, and must continue to pay royalties for such use. 

Under the distribution contract, Shriro must not sell or promote any similar products in competition with the licensed products 
manufactured by Blanco.
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9.4.2 NEIL PERRY SPONSORSHIP AGREEMENT
In 2012, Shriro Australia entered into a sponsorship agreement with Neil Perry and Food Design Solutions Pty Ltd (an entity related 
to Neil Perry). The Sponsorship Agreement grants Shriro Australia an exclusive licence to produce kitchen appliances under the brand 
name “Neil Perry Kitchens by Omega”. The Sponsorship Agreement had an initial term of 2 years from 1 January 2013 and automatically 
extends for consecutive 12 month periods at the end of the then applicable term, unless a party has given written notice of not less than 
30 days before the end of the then applicable term. Under the Sponsorship Agreement, Shriro Australia must pay an annual sponsorship 
fee and a royalty fee which depends on the net revenue generated from the sales of Neil Perry Kitchen by Omega products.

9.4.3 FINANCING ARRANGEMENTS 
Shriro Australia (as borrower and guarantor), Monaco Corporation (as borrower and guarantor) and Shriro Pty Limited (as guarantor) are 
party to a senior facilities agreement dated 19 December 2014 relating to the provision by Australia and New Zealand Banking Group 
Limited and ANZ Bank New Zealand Limited of a multi-currency secured term and multi-option facilities. 

The total facility limit under the Banking Facilities is up to $68,050,000 and NZ$100,000. 

9.4.3.1 General overview
The Banking Facilities comprise: 

• Facility A, being an overdraft, revolving cash advance and trade finance facility with a facility limit of $44.0 million (between 1 July 
and 31 January in each year) and $39.0 million (between 1 February and 30 June in each year) and sub-limits for the component 
facilities. The purpose of Facility A is to fund the working capital requirements and general corporate purposes of the Group, to 
finance the Group’s import and/or export trade arrangements and to fund the purchase of stock and inventory. Facility A has a term 
of 3 years from the date of the senior facilities agreement. Facility A may be drawn in both Australian dollars and New Zealand dollars, 
except for the overdraft facility which may only be drawn by a borrower incorporated in Australia. 

• Facility B, being a documentary credit issuance/documents surrendered facility and standby letter of credit/guarantee facility 
with a facility limit of $13.0 million and sub-limits for the component facilities. The purpose of Facility B is to facilitate payment 
for imported goods under documentary credit arrangements and to support the Group’s contractual obligations to third parties. 
Facility B has a term of 1 year and may be renewed at the Lender’s discretion. Facility B may be drawn in both Australian dollars 
and New Zealand dollars. 

• Facility C, being a $6.0 million amortising term loan facility. The purpose of Facility C is to refinance previous indebtedness of the 
Group and any other indebtedness. Facility C has a term of 2 years from the date of the senior facilities agreement. Facility C may 
be drawn in both Australian dollars and New Zealand dollars. 

• Facility D, being a $5.0 million electronic payaway facility. Facility D has a term of 1 year and may be renewed at the Lender’s 
discretion. Facility D may be drawn in both Australian dollars and New Zealand dollars. 

• Facility E, being a $50,000 credit card facility drawable in Australian dollars by a borrower incorporated in Australia. Facility E has 
a term of 1 year and may be renewed at the Lender’s discretion. 

• Facility F, being a NZ$100,000 credit card facility drawable in New Zealand dollars by a borrower incorporated in New Zealand. 
Facility F has a term of 1 year and may be renewed at the Lender’s discretion. 

9.4.3.2 Guarantees
The Banking Facilities are guaranteed by Shriro Australia, Shriro Pty Limited and Monaco Corporation.

The Company will be required to accede to the Banking Facilities as a guarantor following Completion of the Offer.

9.4.3.3 Security
Each of Shriro Australia, Shriro Pty Limited and Monaco Corporation have entered into a general security deed in respect of all of their 
assets in favour of the Lender as security for their obligations under the Banking Facilities. 

The Company will be required to provide a general security deed in favour of the Lender following Completion of the Offer.

9.4.3.4 Interest rates and payments
Loans under the Banking Facilities attract a variable rate of interest, calculated as the aggregate of BBR (for loans in Australian dollars) 
or BKBM (for loans in New Zealand dollars) plus a margin, which varies depending on the leverage ratio.

Interest is payable on the last day of each interest period (or where the interest period exceeds six months, six-monthly in arrears) by 
reference to one, two, three, four or six month periods, as selected by the borrowers or any other period agreed between Shriro Australia 
and the Lender. There is a default interest rate of 2.00% per annum over the applicable interest rate, which is payable on overdue 
amounts only.
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9.4.3.5 Facility fees
Fees payable in connection with the Banking Facilities include the following:

• a line fee payable on the facility limits applicable to Facilities A, B and C determined by reference to the leverage ratio; and

• issuance fees in relation to the issuance of instruments under Facility B. 

9.4.3.6 Representations and warranties
The Facilities Agreement includes representations and warranties usual for facilities similar to the Banking Facilities.

9.4.3.7 Undertakings
The Facilities Agreement includes financial undertakings relating to compliance with a fixed charge cover ratio, borrowing base ratio and 
leverage ratio. The fixed charge cover ratio and leverage ratio are tested quarterly on a rolling 12 month basis. The borrowing base ratio 
applies at all times. The financial covenants are further described in Section 4.4.2.2. 

Other undertakings include:

• information undertakings relating to provision of financial statements to the Lender, notice of actual and potential events of defaults 
and review events, notice of litigation, documents provided to shareholders and provision of such information regarding the financial 
performance of the Group as the Lender may reasonably request;

• a negative pledge; 

• undertakings relating to the business and assets of the Group; 

• an undertaking requiring Group members to accede to the Facilities Agreement as guarantors so as to ensure that at all times the total 
consolidated assets of the guarantor group is equal to 100% of the total assets of the Group and the EBITDA of the guarantor group 
is equal to 100% of the EBITDA of the Group; and

• restrictions on incurring financial indebtedness, providing financial accommodation, making acquisitions, disposals, mergers, and 
distributions other than as permitted.

9.4.3.8 Events of default
The Facilities Agreement contains certain events of default which are usual for facilities similar to the Banking Facilities.

9.4.3.9 Review event
The Bank Facilities specify that a review event will occur in certain circumstances. In summary, those circumstances include if: 

• a material licence is terminated, suspended, cancelled or not renewed;

• a material brand distribution agreement or arrangement or material customer contract is terminated, suspended, cancelled or not 
renewed; and

• existing exclusive distribution arrangements in respect of certain product categories, cease to be exclusive.

Unless alternative arrangements are agreed by the Lender during a good faith negotiation period of 30 days, the Lender may by notice 
to Shriro Australia at any time after the expiry of that 30 day period, cancel the commitments and require prepayment of the Banking 
Facilities in full with effect from the 60th day following the expiry of that 30 day period.

9.4.3.10 Optional prepayment
Voluntary prepayments of loans made under the Banking Facilities will be permitted on three business days’ notice, subject to payment 
of break costs if applicable.

9.4.3.11 Ability to pay dividends
Payment of dividends and distributions by Shriro Australia and the Company (after it has acceded to the Facilities Agreement) are 
permitted under the Banking Facilities after Completion of the Offer if no actual or potential event of default or review event is subsisting 
or would arise by reason of the payment. 

9.4.3.12 Further information
For further information relating to the Banking Facilities, see Section 4.4.2.2.

9.4.4 CASIO
As noted in Section 3.2.5.1, there is no written distribution agreement between any member of the Shriro Group and Casio.
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9.5 IMPLEMENTATION DEED 
On 27 May   2015, the Company, Shriro Pty Limited, Shriro Australia, Shriro Pacific and each of the Management Shareholders entered 
into an implementation deed (the Implementation Deed).

Under the Implementation Deed:

• the Company has agreed to acquire, and Shriro Pacific has agreed to sell, all of the shares in Shriro Pty Limited; and

• the Company has agreed to acquire, and the Management Shareholders have agreed to sell, all of the shares in Shriro Australia held 
by the Management Shareholders,

in each case, conditional on Completion of the Offer. 

The consideration to which the Existing Shareholders are entitled to receive for the sale of their Existing Shares to the Company is 
a combination of Shares and cash, as set out in the following table. (In summary, approximately 50% of the consideration will take the 
form of Shares and approximately 50% of the consideration will take the form of cash.)

Existing Shareholder

Consideration for 
Existing Shares 

(Number of Shares)

Consideration for 
Existing Shares 

(Cash)

Shriro Pacific 31,004,750 $31,004,750

Michael Westrup 4,429,249 $4,429,250

Vasco Fung 3,321,937 $3,321,938

Shane Booth 2,214,625 $2,214,625

Maver Sims 1,107,312 $1,107,313

Carl Pauling 1,107,312 $1,107,313

Tim Hargreaves 1,107,312 $1,107,313

The Implementation Deed also provides for the termination of the Management Equity Plan and Shareholders’ Deed, conditional 
on Completion of the Offer. 

The shares in Shriro Australia that are held by the Management Shareholders are currently non-voting shares, however, the rights 
attached to these shares will be varied, with effect from Completion of the Offer, such that these shares will become fully paid ordinary 
shares in Shriro Australia (ranking pari passu with the fully paid ordinary shares in Shriro Australia held by Shriro Pty Limited) and will 
be transferred to the Company as fully paid ordinary shares. 

Each of the Management Shareholders currently has a limited recourse loan from Shriro Australia. The Management Shareholders used 
the proceeds of these loans to acquire their shares in Shriro Australia. The aggregate amount of the balance of all the outstanding loans 
is currently $6,000,000. Under the Implementation Deed, each Management Shareholder has directed the Company that, in respect 
of the cash consideration to which that Management Shareholder is entitled to receive for their shares in Shriro Australia, the Company 
should first repay Shriro Australia the full amount of the outstanding loan of that Management Shareholder before remitting any cash 
consideration to that Management Shareholder.

9.6 UNDERWRITING AGREEMENT
The Offer is underwritten by the Underwriters pursuant to an underwriting agreement dated 27 May 2015 between the Company, 
Shriro Pty Limited, Shriro Australia and the Underwriters (Underwriting Agreement). Under the Underwriting Agreement, the 
Underwriters have agreed to arrange, manage and underwrite the Offer. The following is a summary of the principal provisions of the 
Underwriting Agreement.

For the purpose of this Section 9.6, ’Offer Documents’ means the documents issued or published by or on behalf of the Company in 
respect of or relating to the Offer including:

• this Prospectus, any Application Forms, the “pathfinder prospectus” prepared and distributed in connection with the Offer and any 
supplementary prospectus;

• the “confirmation letters” sent by the Underwriters to investors under the Institutional Offer; and

• the roadshow presentation materials or other information provided to prospective investors approved by the Company to conduct the 
marketing of the Offer.
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9.6.1 COMMISSIONS, FEES AND EXPENSES
The Company has agreed to pay the Underwriters: 

• an underwriting and process management fee of 1.125% of the Offer proceeds; and

• an aggregate selling fee of 1.5% of the Offer proceeds as follows:

 – to Wilson HTM, from allocations under the Institutional Offer made to institutional clients of Wilson HTM or Institutional Investors 
introduced by Wilson HTM; 

 – to ANZ, from allocations under the Institutional Offer made to any institution that is not a client of Wilson HTM or was not 
introduced by Wilson HTM (as at the date of Completion of the Offer); and

 – to each Underwriter, from allocations made to that Underwriter’s respective network and affiliates under the Broker Firm Offer; and

 – to each Underwriter, in respect of any other Offer proceeds in equal proportions. 

The Company has also agreed to pay an incentive fee to Wilson HTM of up to 0.25% of New Capital Raised if the Company’s market 
capitalisation on Completion of the Offer is not less than the sum of $90 million plus 50% of the New Capital Raised. 

However, the maximum amount that may be paid to the Underwriters in aggregate in connection with the Offer is an amount equal to 4% 
of the Offer proceeds.

For the purpose of this Section 9.6, ‘New Capital Raised’ means the Offer Price multiplied by the total number of Offer Shares less: 

• the total number of Shares that would have been issued to the Existing Shareholders had those shareholders elected to receive 100% 
of the consideration for the sale of the Existing Shares in Offer Shares; and

• Offer Shares subscribed for under the Employee Gift Offer.

In addition to the fees described above, the Company has agreed to reimburse the Underwriters for certain agreed costs and expenses, 
including certain legal expenses, incurred by the Underwriters in relation to the Offer.

9.6.2 CONDITIONS, REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 
The Underwriting Agreement contains certain standard representations, warranties and undertakings by the Company, Shriro Pty Limited 
and Shriro Australia to the Underwriters as well as common conditions precedent, including conducting due diligence, lodgement 
of this Prospectus, delivery of a legal opinion and entry intro restriction agreements in respect of the Escrowed Shareholders and the 
Implementation Deed, and ASX indicating that it will grant permission for official quotation of the Shares on ASX.

The representations and warranties given by the Company, Shriro Pty Limited and Shriro Australia  relate to matters such as power and 
authorisations, information provided by Shriro, financial information, information in the Offer Documents, the conduct of the Offer and 
compliance with laws, Listing Rules and other legally binding requirements. The Company, Shriro Pty Limited and Shriro Australia   also 
provide representations and warranties in connection with matters including in relation to Shriro’s assets, material contracts, insurance, 
litigation, intellectual property, authorisations, eligibility for Listing and internal accounting controls.

The Company’s undertakings include that it will not, during the period following the date of the Underwriting Agreement until 120 days 
after the date on which settlement of the Shares occurs, issue or agree to issue any equity securities or securities that are convertible or 
exchangeable into equity or alter the capital structure of the Company without the consent of the Underwriters unless pursuant to a share 
purchase plan, dividend or distribution plan, the LTI Plan or any employee security plan approved by the Shareholders, and that the 
Company will, and will procure that each Group Member does, during the period following the date of the Underwriting Agreement until 
90 days after the date on which settlement of the Shares occurs, carry on its business in the ordinary course and not dispose of all or any 
material part of its business, assets or property or acquire any material assets except in the ordinary course except as disclosed to, or with 
the consent of, the Underwriters.

9.6.3 INDEMNITY
Subject to certain exclusions relating to, among other things, fraud, wilful default or negligence of an Underwriter and certain closely 
related parties, the Company, Shriro Pty Limited and Shriro Australia agree to keep the Underwriters and certain closely related parties 
indemnified from losses suffered in connection with the Offer.

9.6.4 TERMINATION EVENTS
An Underwriter may terminate the Underwriting Agreement at any time after the date of the Underwriting Agreement and before the issue 
of new Shares under the Offer (without cost or liability) by notice to the Company and the other Underwriter if any of the following events 
occur at any time before 5.00pm on the Settlement Date or such other time as specified below:

• an Underwriter forms the view (acting reasonably) that a statement contained in the Prospectus is or becomes misleading or 
deceptive or likely to mislead or deceive, or a matter required by the Corporations Act is omitted from the Prospectus (having regard to 
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9.0 ADDITIONAL INFORMATION

section 710, 711 and 716 of the Corporations Act) or if any statement in the Prospectus becomes misleading or deceptive or likely to 
mislead or deceive or if the issue of the Prospectus becomes misleading or deceptive or likely to mislead or deceive;

• approval for the Company’s official quotation on ASX is refused or not granted, other than subject to standard conditions customarily 
imposed, or any other conditions reasonably acceptable to the Company and the Underwriters by the quotation approval date or 
if approval is granted, such approval is subsequently withdrawn, qualified (other than subject to standard conditions customarily 
imposed) or withheld before Completion;

• the S&P/ASX Small Ordinaries Index is for at least one business day after the date of the Underwriting Agreement prior to the date 
of issue of the Offer Shares (Issue Date) more than 15% below the level of that Index at the close of ASX trading on the trading day 
before the date of the Underwriting Agreement;

• the S&P/ASX200 Index of ASX is for at least one business day after the date of the Underwriting Agreement prior to the Issue Date more 
than 10% below the level of that index at the close of ASX trading on the trading day before the date of the Underwriting Agreement;

• any material adverse change occurs in the assets, liabilities, financial position or performance, profits, losses or prospects of the Group 
from those disclosed in the Prospectus, including any change that is likely in the reasonable opinion of the Underwriters to have a 
Material Adverse Effect;

• the Company withdraws the Prospectus or terminates the Offer or any part of the Offer, or indicates that it intends to do any of these things;

• any financing agreements are amended or varied from the form existing as at the date of the Underwriting Agreement; any party to the 
any Existing Financing agreement, varies, terminates or rescinds any Existing Financing agreement; any Existing Financing agreement 
otherwise ceases to be valid and enforceable; or either the Company or any other entity in the Group is in breach of, or default under, 
any provision of any Existing Financing agreement;

• any party to the Implementation Deed terminates or rescinds  or seeks to terminate or rescinds that agreement or a condition 
(including to completion or transfer of the assets thereunder) is or becomes incapable of being satisfied or the sale and transfer of 
any Existing Shares for whatever reason does, or will, not occur by Completion of the Offer or any Existing Shareholder withdraws its 
acceptance of the offer made by the Company under the Implementation Deed;

• the Implementation Deed is amended or varied from the form existing as at the date of the Underwriting Agreement; any party to the 
Implementation Deed, varies, terminates or rescinds the Implementation Deed; the Implementation Deed otherwise ceases to be 
valid and enforceable; or either the Company or any other entity in the Group is in breach of, or default under, any provision of the  
Implementation Deed;

• the Company does not provide a certificate in the manner required by the Underwriting Agreement, or a statement in that certificate is 
untrue in any material respect, incorrect or misleading or deceptive;

• any judgment is obtained against the Company, Shriro Pty Limited, Shriro Australia, a Group member or a director of a Group member;

• any distress, attachment, execution or other process of a governmental agency is issued against, levied or enforced upon any of the 
assets of the Company, Shriro Pty Limited, Shriro Australia, a Group member or a director of a Group member;

• a Group member suspends payment of its debts generally;

• the Company, Shriro Pty Limited, Shriro Australia or a Group member is or becomes unable to pay its debts when they are due or is or 
becomes unable to pay its debts within the meaning of the Corporations Act or is presumed to be insolvent under the Corporations Act;

• a director of a Group member is or becomes unable to pay their  debts when they are due, declared or taken to be insolvent or an 
order is made for bankruptcy;

• a Group member enters into or resolves to enter into any arrangement, composition or compromise with, or assignment for the benefit 
of, its creditors or any class of them;

• other than as contemplated by the Prospectus, the Company, Shriro Pty Limited, Shriro Australia or a Group member ceases or 
threatens to cease to carry on business;

• other than as disclosed in an Offer Document or by the Company to the Underwriters in writing prior to the date of this document, 
a person charges or encumbers or agrees to charge or encumber, the whole, or a substantial part of the business or property of the 
Company or the Group;

• any of the following notifications are made:

 – ASIC makes an interim order (other than an interim order that does not become public and is dismissed or withdrawn by ASIC 
within 3 Business Days) or final stop order in relation to the Prospectus under section 739 of the Corporations Act or gives notice 
of its intention to hold a hearing (other than a hearing which does not become public and is dismissed or withdrawn by ASIC within 
3 Business Days after the date on which it is made) under section 739 of the Corporations Act in relation to the Prospectus or 
makes an application under section 1324 or 1324B of the Corporations Act;

 – any person gives a notice under section 733(3) of the Corporations Act or any person who has previously consented to the 
inclusion of their name in the Prospectus (or any supplementary prospectus) or to be named in the Prospectus withdraws their 
consent after lodgement;
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 – an application is made by ASIC for an order under Part 9.5 of the Corporations Act in relation to the Prospectus (other than an 
application which does not become public and is dismissed or withdrawn by ASIC within 3 Business Days) or ASIC commences 
any investigation or hearing under Part 3 of the Australian Securities and Investments Commission Act 2001 (Cth) in relation to 
the Prospectus;

• the Company lodges a supplementary prospectus without the consent of the Underwriters or fails to lodge a supplementary 
prospectus in a form acceptable to an Underwriter or, in the Underwriters’ opinion, becomes required to lodge a supplementary 
prospectus because of a circumstance set out in section 719(1) of the Corporations Act or in the NZ Securities Law;

• if reasonable grounds exist for an Underwriter to believe that any ASX conditions affecting the ASX in giving final approval to quotation 
of the underwritten Shares will not be completed, fulfilled or waived by ASX so as to result in the underwritten Shares being not 
granted official quotation by the date agreed in the Underwriting Agreement; 

• if reasonable grounds exist for an Underwriter to believe that any ASIC modifications will not be granted or if granted will be withdrawn;

• a Group member, or any of their respective directors or officers (as that term is defined in the Corporations Act) engage in any 
fraudulent conduct or activity;

• the Company is or will be prevented from conducting or completing the Offer (including issuing the Shares) by or in accordance with 
the ASX Listing Rules, ASIC, ASX, any applicable laws or an order of a court of competent jurisdiction, or otherwise are or will become 
unable or unwilling to do any of these things;

• there is an event or occurrence including any official directive or request of any governmental agency which makes it illegal for the 
Underwriters to satisfy an obligation under this document or to market, promote or settle the Offer;

• termination (other than those that terminate due to the effluxion of time) or an amendment of any material contract of the Company, 
Shriro Pty Limited, Shriro Australia or a Group member in both cases which have a material adverse effect on the Group;

• other than as contemplated by or disclosed in the Prospectus, prior to the Issue Date, a change to the constitution of any Group 
member or the share capital or capital structure of a Group member occurs without the prior written consent of the Underwriters;

• other than as contemplated in the Prospectus, a change in the board of directors of the Company, the CEO, the CFO, the GM Casio 
Australia or the GM Sales and Marketing as named in the Prospectus is announced or occurs without the written consent of the 
Underwriters;

• an event specified in the timetable agreed in the Underwriting Agreement is delayed for more than 2 business days other than as the 
result of actions in breach of this document taken by the Underwriters or the extension of the exposure period by ASIC (where the 
reason for such extension is not otherwise a termination event). 

9.6.5 TERMINATION SUBJECT TO MATERIALITY
An Underwriter may terminate the Underwriting Agreement, without cost or liability, by notice given to the Company and the other 
Underwriter, if any of the events listed below occur at any time before the end of the Settlement date (or such other time as specified in 
such event) if:

• in the reasonable opinion of that Underwriter the Termination Event has had or is likely to have or would reasonably be expected to 
have, individually or in the aggregate, a material adverse effect on:

 – the success or outcome of the Offer;

 – the ability of the Underwriters to market, promote or settle the Offer; or

 – the potential market price of the Offer Shares; or

• there is a reasonable possibility that an Underwriter will contravene, be involved in a contravention of, or incur a liability under the 
Corporations Act, the NZ Securities Law or any other applicable law as a result of the termination event. 

An Underwriter can terminate as above if any of the following events occur:

• any adverse change or disruption occurs in the existing financial markets, political or economic conditions of Australia, New Zealand, 
Japan, China, the United Kingdom, the United States of America or in the international financial markets or any adverse change 
occurs in national or international political, financial or economic conditions, in each case the effect of which is that, in the reasonable 
opinion of the Underwriters, reached in good faith after consultation with the Company, it is impracticable to market the Offer or to 
enforce contracts to issue or transfer the Shares or that the success of the Offer is likely to be adversely affected;

• any information supplied by or on behalf of the Company, Shriro Pty Limited, Shriro Australia or their respective representatives 
to an Underwriter in relation to the Group or the Offer as part of the due diligence process is or becomes misleading or deceptive;

• hostilities, political or civil unrest not presently existing commence (whether war has been declared or not) or a major escalation 
in existing hostilities, political or civil unrest occurs (whether war has been declared or not) involving any one or more of Australia, 
New Zealand, the United States of America, the United Kingdom, any member state of the European Union, Japan, Indonesia, 
Singapore, Malaysia, Hong Kong, North Korea, the Peoples Republic of China or Turkey or a significant terrorist act is perpetrated on 
any of those countries or any diplomatic, military, commercial or political establishment of any of those countries anywhere in the world;
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• trading in securities generally has been suspended or materially limited, for at least one trading day, by any of the New York Stock 
Exchange, the London Stock Exchange, the Hong Kong Stock Exchange, New Zealand Stock Exchange or the ASX;

• any of the following occurs:

 – legal proceedings are commenced against the Company, Shriro Pty Limited, Shriro Australia or a Group member; or

 – any director of a Group member is charged with an indictable offence or any regulatory body commenced any public action 
against the director or announced that it intends to take any such action;

 – any director of a Group member is disqualified from managing a corporation under section 206A, 206B, 206C, 206D, 206E or 
206F of the Corporations Act; or

• the Prospectus, an Offer Document or any aspect of the Offer does not comply with the Corporations Act, the ASX Listing Rules, the 
NZ Securities Law or any other applicable law or regulation;

• there are not or there ceases to be reasonable grounds (in the reasonable opinion of the Underwriters) for any statement in the Offer 
Documents which relates to future matters (including financial forecasts);

• the Company, Shriro Pty Limited, Shriro Australia or a Group member issues a public statement concerning the Offer which has not 
been approved by the Underwriters under the Underwriting Agreement; or

• the Company, Shriro Pty Limited or Shriro Australia is in breach of any of their obligations under the Underwriting Agreement;

• any representation or warranty contained in this document on the part of the Company, Shriro Pty Limited or Shriro Australia is 
breached or becomes false, misleading or incorrect;

• except as contemplated by or disclosed in the Prospectus, an event specified in section 652C(1) or section 652C(2) Corporations Act, 
but replacing ‘target’ with ‘Company’;

• the Company, Shriro Pty Limited, Shriro Australia or any Group member fails to comply with any of the following:

 – a provision of its constitution;

 – any statute;

 – the ASX Listing Rules;

 – a requirement, order or request made by or on behalf of the ASIC, the ASX or any governmental agency; 

 – NZ Securities Law; or

 – any agreement entered into by it; 

• any of the following occurs which does or is likely to prohibit, restrict or regulate the Offer or reduce the likely level of valid Applications 
or affects the financial position of the Group or has an adverse effect of the success of the offer:

 – the introduction of legislation into the Parliament of the Commonwealth of Australia, of any State or Territory of Australia or the 
Parliament of New Zealand or any regional council or territory authority of New Zealand; or

 – the public announcement of prospective legislation or policy by the Federal Government or the Government of any State or 
Territory or the Reserve Bank of Australia (other than legislation or a policy which has been announced before the date of the 
Underwriting Agreement); or

 – the adoption by ASX or their respective delegates of any regulations or policy;

• there is an omission from the results of the due diligence investigation performed in respect of the Company or the results of the due 
diligence investigation are false or misleading;

• the New Zealand Registrar or the New Zealand Financial Markets Authority contacts or gives any notice to the Company; or

• other than as contemplated in the Prospectus, a change in the senior management of the Company as named in the Prospectus 
is announced or occurs without the written consent of the Underwriters.

9.7 VOLUNTARY ESCROW ARRANGEMENTS 
On Completion of the Offer, Shriro Pacific will hold approximately 32.6% of the Shares and Management Shareholders will hold (in 
aggregate) approximately 14.0% of the Shares, excluding any Shares acquired by them under the Offer (if any). 

All of the Shares held at Completion of the Offer by the persons described in the preceding paragraph (being the Escrowed Shareholders), 
excluding any Shares acquired by them under the Offer (if any), will be subject to voluntary escrow arrangements which prevent them 
from disposing their escrowed Shares for a specified period. Subject to the early release exceptions summarised below, Shares held by 
the Escrowed Shareholders will be escrowed for the escrow period which ends on the date on which the Company’s audited consolidated 
full year results for the period ending 31 December 2015 are released to ASX.

Each of these Escrowed Shareholders has entered into a voluntary escrow deed in respect of their escrowed Shares, which prevent them 
from dealing in their respective escrowed Shares for the applicable escrow period. The restriction on “dealing” is broadly defined and 
includes, among other things, to dispose of, or agree or offer to dispose of, the escrowed Shares or any legal, beneficial or economic 
interest in the escrowed Shares or to create or agree or offer to create any securities interest in the Shares.
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All of the Escrowed Shareholders may be released early from these escrow obligations to enable:

• the Escrowed Shareholder to accept an offer under a takeover bid in respect of all or a proportion of the Shares, provided that the 
holders of at least half of the Shares that are not subject to any voluntary escrow deed, and to which the offers under the takeover 
bid relate, have accepted an offer under the takeover bid; or

• the escrowed Shares held by the Escrowed Shareholders to be transferred or cancelled as part of a merger by scheme of arrangement 
relating to the Company under Part 5.1 of the Corporations Act.

Further, an Escrowed Shareholder may transfer any or all escrowed Shares to a wholly owned company of that Escrowed Shareholder 
provided the transferee agrees to be bound by the voluntary escrow arrangements for the duration of those arrangements.

During the escrow period, the Escrowed Shareholders may deal in any of their escrowed Shares to the extent the dealing is required 
by applicable law (including an order of a court of competent jurisdiction).

9.8  SUMMARY OF RIGHTS AND LIABILITIES ATTACHING TO SHARES 
AND OTHER MATERIAL PROVISIONS OF THE CONSTITUTION 

9.8.1 INTRODUCTION
The rights and liabilities attaching to ownership of Shares arise from a combination of the Constitution, statute, the ASX Listing Rules 
and general law. 

All Shares being offered under this Prospectus will rank equally with each other at Completion of the Offer. 

A summary of the significant rights and liabilities attaching to the Shares and a description of other material provisions of the Constitution 
are set out below. This summary is not exhaustive nor does it constitute a definitive statement of the rights and liabilities of Shareholders. 
This summary assumes that the Company is admitted to the Official List. 

9.8.2 RIGHTS ATTACHING TO SHARES
The rights attaching to the Shares are set out in the Constitution and are, in certain circumstances, regulated by the Corporations Act, 
the ASX Listing Rules, the ASX Settlement Operating Rules and the general law. The principal rights, liabilities and obligations of the 
Shareholders are summarised below.

9.8.3 VOTING AT GENERAL MEETINGS
At a general meeting of the Company, every Shareholder present in person or by proxy, attorney or representative has one vote on 
a show of hands (unless a Shareholder has appointed more than one proxy) and one vote on a poll for each Share held (with adjusted 
voting rights for partly paid shares). If the votes are equal on a proposed resolution, the chairperson of the meeting has a casting vote, 
in addition to any deliberative vote.

9.8.4 MEETING OF MEMBERS
Each Shareholder is entitled to receive notice of, attend and vote at general meetings of the Company and to receive all notices, accounts 
and other documents required to be sent to Shareholders under the Constitution, Corporations Act and ASX Listing Rules. The Company 
must give at least 28 days written notice of a general meeting. 

9.8.5 DIVIDENDS
The Board may pay any interim and final dividends that, in its judgment, the financial position of the Company justifies. The Board may 
also pay any dividend required to be paid under the terms of issue of a Share, and fix a record date for a dividend and the timing and 
method of payment. For further information about the Company’s proposed dividend policy, see Section 4.9.

9.8.6 ISSUE OF FURTHER SHARES
The Board may (subject to the Constitution, the ASX Listing Rules and the Corporations Act) issue, allot or grant options for, or otherwise 
dispose of, Shares in the Company on such terms as the Board decides.

9.8.7 VARIATION OF CLASS RIGHTS
The procedure set out in the Constitution must be followed for any variation of rights attached to the Shares. Under that section, the rights 
attached to any class of Shares may, unless their terms of issue state otherwise, be varied:

• with the written consent of the holders of 75% of the Shares of the class; or

• by a special resolution passed at a separate meeting of the holders of Shares of the class. 
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9.0 ADDITIONAL INFORMATION

9.8.8 TRANSFER OF SHARES
Subject to the Constitution and to any restrictions attached to a Shareholder’s Shares, Shares may be transferred via a proper ASTC 
transfer (effected in accordance with the Corporations Regulations, ASX Listing Rules and the ASX Settlement Operating Rules), any 
other ASX requirements and the Corporations Act, or via a written transfer in any usual form or in any other form approved by the Board 
and permitted by the relevant laws and ASX requirements. 

The Board may decline to register a transfer of Shares or apply a holding lock to prevent a transfer in accordance with the Corporations 
Act, ASX Listing Rules or ASX Settlement Operating Rules. 

9.8.9 WINDING UP
Subject to the Constitution, the Corporations Act and any preferential rights attaching to any class or classes of Shares, Shareholders will 
be entitled on a winding up to a share in any surplus assets of the Company in proportion to the number of Shares held by them. If the 
Company is wound up, the liquidator may with the sanction of a special resolution, divide the whole or part of the Company’s property 
among Shareholders and decide how the division is to be carried out as between Shareholders or different classes of Shareholders.

9.8.10 UNMARKETABLE PARCELS
In accordance with the ASX Listing Rules, the Board may sell Shares which constitute less than a marketable parcel by following the 
procedures set out in the Constitution.

9.8.11 PROPORTIONAL TAKEOVER PROVISIONS
The Constitution requires Shareholder approval in relation to any proportional takeover bid. These provisions will cease to apply unless 
they are renewed by Shareholders passing a special resolution by the third anniversary of either the date that those rules were adopted 
or the date those rules were last renewed.

9.8.12 DIRECTORS – APPOINTMENT AND REMOVAL
Under the Constitution, the Board is comprised of a minimum of 3 Directors and a maximum of 8 Directors, unless the Shareholders 
pass a resolution varying that number at a general meeting. Directors are elected or re-elected at general meetings of the Company.

No Director (excluding any Managing Director) may hold office without re-election beyond the third annual general meeting following 
the meeting at which the Director was last elected or re-elected. The Board may also appoint a Director in addition to the existing 
Directors or to fill a casual vacancy on the Board, and that Director (apart from the Managing Director) will then hold office until the 
conclusion of the next annual general meeting of the Company.

9.8.13 DIRECTORS – VOTING 
Questions arising at a meeting of the Board must be decided by a majority of votes cast by the Directors present at the meeting and 
entitled to vote on the matter. If the votes are equal on a proposed resolution, the chairperson of the meeting has a casting vote in 
addition to his or her deliberative vote, unless there are only two Directors present or entitled to vote (in which case the chairperson 
of the meeting does not have a second or casting vote and the proposed resolution is taken as lost).

9.8.14 DIRECTORS – REMUNERATION 
See Section 6.4.2 for a description of the remuneration arrangements for Directors. 

9.8.15 POWERS AND DUTIES OF DIRECTORS
The business and affairs of the Company are to be managed by or under the direction of the Board, which (in addition to the powers and 
authorities conferred on it by the Constitution) may exercise all powers and do all things that are within the Company’s power and the 
powers that are not required by law or by the Constitution to be exercised by the Company in general meeting.

9.8.16 PREFERENCE SHARES
The Company may issue preference Shares including preference Shares which are, or at the option of the Company or holder are, liable 
to be redeemed or convertible to ordinary Shares. The rights attaching to preference Shares are those set out in the Constitution unless 
other rights have been approved by special resolution of the Company.
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9.0 ADDITIONAL INFORMATION

9.8.17 INDEMNITIES AND ACCESS TO RECORDS
The Company indemnifies each Director, alternate director and executive officer of the Company on a full indemnity basis and to the full 
extent permitted by law against all losses, liabilities, costs, charges and expenses incurred by that person as an officer of the Company 
or its related bodies corporate. The Company, to the extent permitted by law, may purchase and maintain insurance, or pay or agree 
to pay, a premium for insurance for each Director, alternate director and executive officer of the Company against any liability incurred 
by that person as an officer of the Company or its related bodies corporate, including but not limited to a liability for negligence or 
for reasonable costs and expenses incurred in defending or responding to proceedings (whether civil or criminal and whatever their 
outcome). The Company may enter into contracts with a Director or former directors agreeing to provide continuing access to board 
papers, books, records and documents of the Company which relate to the period during which the director or former director was 
a director. The Company may procure that its subsidiaries provide similar access to board papers, books, records or documents.

9.8.18 AMENDMENT
The Constitution may be amended only by a special resolution passed by Shareholders.

9.9 INFORMATION SHARING AGREEMENT
On 27 May 2015, the Company and Shriro Pacific entered into an information sharing agreement (the Information Sharing Agreement). 
In summary, the Information Sharing Agreement provides, among other things:

• that, if Shriro Pacific receives non-public confidential information from the Company or from a Director, the company secretary, or the 
CFO of the Company, Shriro Pacific will keep that information confidential and only use that information to (a) provide ongoing support 
and assistance to the Company and (b) to comply with all applicable laws relating to financial reporting and taxation matters (the 
Express Purpose); 

• consent from the Company to the disclosure of non-public confidential information to Shriro Pacific, by a Director, the company 
secretary, or the CFO, for the Express Purpose, except to the extent the chairperson of the Board has given prior written notice to such 
Director, company secretary or the CFO, that such disclosure is not permitted; 

• an acknowledgment that Shriro Pacific will not be entitled to receive any non-public confidential information if Shriro Pacific ceases 
to have a relevant interest in at least 25% of the Shares (unless the chairperson of the Board otherwise agrees); and

• an obligation on Shriro Pacific not to take any action in relation to any Shares that would contravene any insider trading prohibitions.

9.10 LITIGATION AND CLAIMS 
The Group is, from time-to-time, party to various disputes and legal proceedings incidental to the conduct of its business. As far as 
the Directors are aware, there is no current or threatened civil litigation, arbitration proceeding or administrative appeal, or criminal or 
governmental prosecution of a material nature in which a member of the Group is directly or indirectly concerned which is likely to have 
a material adverse effect on the business or financial position or financial performance of the Group.

9.11 COMPANY TAX STATUS AND FINANCIAL YEAR
The Company is and will be subject to tax at the Australian corporate tax rate with the exception of New Zealand based entity Monaco 
Corporation which is subject to the New Zealand corporate tax rate. 

The financial year end of the Group ends on 31 December annually. 

9.12 TAXATION CONSIDERATIONS

9.12.1 AUSTRALIAN TAXATION CONSIDERATIONS
This summary of the Australian tax implications for Shareholders, meaning Shareholders who acquire Shares under the Prospectus.

This summary does not purport to be a complete analysis of the tax laws of Australia or the potential tax consequences for Shareholders 
and is intended as a general guide to the Australian tax implications only. It should not be a substitute for advice from an appropriate 
professional advisor and all Shareholders are strongly advised to obtain their own professional advice on the tax implications based 
on their own specific circumstances. 

The categories of Shareholders considered in this Prospectus are limited to individuals, companies (other than life insurance companies), 
trusts, partnerships and complying superannuation funds that hold their Shares for the purpose of investment and are not trading 
in Shares. 
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9.0 ADDITIONAL INFORMATION

This summary does not consider the tax implications that may arise for the following categories of Shareholders:

• Shareholders who hold their Shares for the purposes of trading, including banks and insurance companies;

• Shareholders who are exempt from Australian tax; and

• Shareholders who are subject to the taxation of financial arrangements regime in Division 230 of the Income Tax Assessment 
Act 1997 (Cth).

This summary is based on the law in force in Australia as at the date of this Prospectus. This summary does not take into account any 
future changes in the tax law or its interpretation and does not take into account any foreign tax laws. 

9.12.2 TAXATION OF DIVIDENDS 

9.12.2.1 Australian resident individual Shareholders and complying superannuation fund Shareholders
Dividends received by Shareholders who are individuals or complying superannuation entities should be included in assessable income 
in the year the dividend is paid, together with any franking credit attached to that dividend. Such Shareholders should be entitled to 
a tax offset equal to the franking credit attached to the dividend subject to being a “qualified person” (refer to Section 9.12.2.4). The tax 
offset can be applied to reduce the tax payable on the Shareholder’s taxable income. Where the tax offset exceeds the tax payable on the 
Shareholder’s taxable income, Shareholders who are individuals or complying superannuation entities should be entitled to a tax refund. 

Where a Shareholder receives unfranked dividends paid by the Company, the Shareholder will generally be taxed at the applicable tax 
rate and no tax offset will be available.

9.12.2.2 Australian resident corporate Shareholders
A Shareholder that is a company is also required to include both the dividend and associated franking credit in its assessable income 
and a tax offset should be allowed up to the amount of the franking credit. Further, for a Shareholder that is a company, the receipt 
of a franked dividend should give rise to a franking credit in the franking account which can then be passed on for the benefit of its own 
shareholders on the payment of franked dividends. 

Excess franking credits received by a Shareholder that is a company will not give rise to a refund, but may be able to be converted into 
tax losses that may be carried forward.

9.12.2.3 Australia resident trusts and partnerships
Shareholders who are trustees (other than trustees of complying superannuation entities) or partnerships should include the dividend 
and associated franking credit in determining the net income of the trust or partnership. There are special rules that apply in relation 
to the receipt of franked dividends through a trust or partnership and subject to these rules, the relevant beneficiary or partner may 
be entitled to a tax offset based on the beneficiary’s or partner’s share of the franked dividend that was included in the net income of the 
trust or partnership. 

Where Shareholders are trustees of non-fixed trusts, a family trust election will need to be made, if permissible. This will restrict the ability 
to pass dividends to beneficiaries that are not in the defined family group.

9.12.2.4 Qualified persons
The benefit of franking credits can be denied where a Shareholder is not a “qualified person”, in which case the franking credit will not 
be included in the assessable income of the Shareholder and no tax offset will be available. 

Broadly, to be a qualified person, a Shareholder must satisfy the “holding period rule” and, if necessary, the “related payment rule”.

The holding period rule requires a Shareholder to hold the Shares “at risk” for more than 45 days continuously, measured as the period 
commencing the day after the Shareholder acquires the Shares and ending on the 45th day after the Shares become ex-dividend. 
The dates the Shares are acquired and disposed of are ignored for the purposes of determining the 45 day period. Any day on which 
a Shareholder has a materially diminished risk of loss or opportunity for gain (through transactions such as options or warrants over 
Shares or entering into a contract to sell the Shares) will not be counted as a day on which the Shareholder held the Shares “at risk”. 

This holding period rule is subject to certain exceptions, including where the total franking offsets of an individual in a year of income 
do not exceed A$5,000. Special rules apply to trusts and beneficiaries. 

Under the related payment rule, a different testing period applies where the Shareholder has made, or is under an obligation to make, 
a related payment in relation to a dividend paid by the company. The related payment rule requires the Shareholder to have held 
the Shares at risk for a period commencing on the 45th day before, and ending on the 45th day after, the day the Shares become 
ex-dividend. Practically, this should not impact Shareholders who continue to hold Shares and also do not pass the benefit of the 
dividend to another person. 

Shareholders should obtain their own tax advice to determine if these requirements have been satisfied.
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9.0 ADDITIONAL INFORMATION

9.12.2.5 TFN/ABN withholding
Shareholders may, if they choose, notify the Company of their TFN, ABN or a relevant exemption from withholding tax with respect 
to dividends. In the event the Company is not so notified, tax will automatically be deducted from gross payments including distributions 
of income to the Shareholder, at the highest marginal tax rate, including the Medicare Levy and the Temporary Budget Repair Levy 
(from 1 July 2014 to 30 June 2017). The rate of withholding tax is currently 49%. 

The Company is required to withhold and remit to the Australian Taxation Office such tax until such time as the relevant TFN, ABN 
or exemption notification is given to it. Shareholders will be able to claim a tax credit/rebate (as applicable) in respect of any tax withheld 
on dividends in their income tax returns.

9.12.2.6 Non-resident Shareholders
Dividends paid by the Company on a Share to a non-Australian tax resident Shareholder may be subject to dividend withholding tax.

Where fully franked dividends are paid to a non-Australian tax resident Shareholder, generally no dividend withholding tax is required 
to be withheld. Where unfranked dividends are paid to a non-Australian tax resident Shareholder, the Company will generally be 
required to withhold tax from the payment of the dividend under the withholding tax rules. No further Australian tax liability arises for 
non-Australian tax resident Shareholders to the extent that the dividend is franked or subject to dividend withholding tax.

9.12.3 TAXATION OF FUTURE DISPOSAL OF SHARES
The comments below provide a general summary of Australian tax issues for Shareholders who acquire Shares under this Prospectus 
and hold their Shares on capital account. They do not apply to Shareholders who do not hold their Shares on capital account, including 
banks, insurance companies or Shareholders who carry on a business of trading in Shares.

9.12.3.1 Australian tax resident Shareholders 
The disposal of a Share by a Shareholder will be a capital gains tax (CGT) event. A capital gain will arise where the capital proceeds 
received on disposal exceed the cost base of the Share (broadly, the amount paid to acquire the Share plus transaction costs). In the 
case of an arm’s length on-market sale, the capital proceeds will generally be the cash proceeds from the sale. 

A capital loss will be realised where the reduced cost base of the Shares exceeds the capital proceeds from disposal. Capital losses may 
only be offset against capital gains realised by the Shareholder in the same income year or future income years, subject to certain loss 
recoupment tests being satisfied. Capital losses cannot be offset against other assessable income. 

The CGT discount concessions may be available to reduce the taxable amount of a capital gain (such that a percentage of the gain 
is not included in assessable income) where the Shares have been held for 12 months prior to disposal and certain other requirements 
are met. The CGT discount percentage is 50% for individuals and trusts, and 33 1/3% for complying superannuation entities. The CGT 
discount is not available to companies. The CGT discount percentage is applied to reduce the taxable amount of the capital gain after 
offsetting any current year or carried forward capital losses.

9.12.3.2 Non-Australian tax resident Shareholders
Where a non-Australian tax resident Shareholder (and any associates) holds less than 10% of the Shares, any capital gain made 
on disposal of the Shares will be exempt from CGT, unless the Shares are an asset of an Australian situated permanent establishment 
of a non-Australian tax resident Shareholder.

A non-Australian tax resident Shareholder (and any associates) holding more than 10% of the Shares will only be liable to tax where more 
than 50% of the value of the Company assets is attributable to Australian real property. Where this is not the case, any capital gain made 
on disposal of the Shares will be exempt from CGT.

9.12.3.3 Goods and Service Tax
Shareholders should not be liable for GST in respect of their acquisition or disposal of Shares. Shareholders may not be entitled to claim full 
input tax credits in respect of any GST paid on costs incurred in connection with their acquisition of the Shares, such as transaction costs.

9.12.3.4 Stamp duty
Shareholders should not be liable for stamp duty in respect of their acquisition or disposal of Shares to the extent the Company remains listed.
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9.0 ADDITIONAL INFORMATION

9.12.4 TAX CONSIDERATIONS SPECIFICALLY APPLICABLE TO THE EMPLOYEE GIFT OFFER
The initial offer under the Employee Gift Offer, will involve Eligible Employees in Australia being offered the opportunity to acquire Shares, 
at no cost, the nearest number of whole Shares (rounded down, based on the Final Price) up to the value of A$1,000. The Eligible 
Employees will acquire a beneficial interest in the Shares via an employee share trust. A third party trustee will acquire legal title of the 
Shares on behalf of, and for the benefit of, the Eligible Employees. 

This summary does not purport to be a complete analysis of the taxation laws of Australia or the potential tax consequences for Eligible 
Employees and is intended as a general guide to the Australian tax implications only. It should not be a substitute for advice from 
an appropriate professional advisor and all Eligible Employees are strongly advised to obtain their own professional advice on the tax 
implications based on their own specific circumstances. 

This summary is based on the law in force in Australia as at the date of this Prospectus. This summary does not take into account any 
future changes in the tax law or its interpretation and does not take into account any foreign tax laws. The summary assumes that the 
employees are residents of Australia (though not temporary residents) for tax purposes. There are specific rules regarding temporary 
residents and those whose residency status changes. These rules need to be considered on a case-by-case basis and employees should 
consult their own professional tax advisor in these circumstances. 

This summary does not constitute financial product advice as defined in the Corporations Act 2001 (Cth). This summary is confined 
to  tax issues and is only one of the matters employees need to consider when making a decision about their investments. Before making 
any decisions concerning participation in the Employee Gift Offer, employees are strongly encouraged to consult a licensed advisor. 

9.12.4.1 Discount at allocation
Ordinarily, an employee that obtains a beneficial interest in a Share as a result of his or her employment will be required to include the 
market value of any discount given in relation to the Share in his or her assessable income. However, employees may be eligible for 
concessional tax treatment if certain criteria are met. 

An employee can access concessional tax treatment of up to A$1,000 in relation to the Employee Gift Offer if the employee meets the 
Income Test, the 5% Shareholding Test and the Minimum Holding Period Test. 

If an employee cannot meet all three tests, the employee will be assessed on the full market value of the Shares acquired under the 
Employee Gift Offer (at their marginal rate of tax plus Medicare Levy and Temporary Budget Repair Levy), calculated at the allocation date. 

9.12.4.2 Income test
To access the tax concession, the employee’s adjustable taxable income can be no more than A$180,000 in the year of allocation. 
Adjusted taxable income is calculated as the sum of:

• taxable income for the income year;

• the value of the Share allocation under the Employee Gift Offer (approximately A$1,000);

• reportable fringe benefits for the income year;

• reportable superannuation contributions for the income year; and

• total net investment loss for the income year. 

9.12.4.3 5% shareholding test
Employees who would, immediately after acquisition of the offered Shares:

• hold a beneficial interest in more than 5% of the Company issued share capital; or

• be in a position to cast, or control the casting of, more than 5% of the maximum number of votes that might be cast at a general 
meeting of the Company,

will be ineligible for the tax concession.

9.12.4.4 Minimum holding period test
To be eligible for the concession, the Eligible Employee is not permitted to dispose of his or her beneficial interest in the Shares during the 
period that starts when the employee acquires the beneficial interest in the Shares and ends at the earlier of:

• three years later; and

• when the employee ceases being employed by the Company. 
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9.12.4.5 Acquisition of Shares and CGT cost base
For capital gains tax purposes, the cost base will be the market value of the Shares allocated on the date of allocation (approximately 
A$1,000), whether or not the employee meets the criteria to access the A$1,000 tax concession. 

9.12.4.6 Dividends
Dividends received by employees should be included in their assessable income in the year the dividend is paid, together with any 
franking credit attached to that dividend. Such employees should be entitled to a tax offset equal to the franking credit attached to the 
dividend. The tax offset can be applied to reduce the tax payable on the employee’s taxable income. Where the tax offset exceeds the tax 
payable on the employee’s taxable income, the employee should be entitled to a tax refund. 

Where an employee receives unfranked dividends paid by the Company, the employee will generally be taxed at the applicable marginal 
tax rate and no tax offset will be available. 

9.12.4.7 Disposal of Shares
No CGT liability should arise if the Shares are transferred from the Employee Share Trust to the employee. The employee should retain 
their initial cost base (approximately A$1,000).

A CGT event will occur if the Shares are disposed of by the employee after they are transferred from the Employee Share Trust. Similarly, 
if the shares are transferred from the Employee Share Trust to any other individual or entity, a CGT event will occur for the employee. 

A capital gain will arise where the capital proceeds received on disposal exceed the cost base of the Share. In the case of an arm’s length 
on-market sale, the capital proceeds will generally be the cash proceeds from the sale. 

A capital loss will be realised where the reduced cost base of the Shares exceeds the capital proceeds from disposal. Capital losses may 
only be offset against capital gains realised by the employee in the same income year or future income years, subject to certain loss 
recoupment tests being satisfied. Capital losses cannot be offset against other assessable income. 

The CGT discount concessions may be available to reduce the taxable amount of a capital gain (such that a percentage of the gain is 
not included in assessable income) where the Shares have been held for 12 months prior to disposal and certain other requirements are 
met. The CGT discount percentage is 50% for individuals. The CGT discount percentage is applied to reduce the taxable amount of the 
capital gain after offsetting any current year or carried forward capital losses. 

9.12.4.8 Reporting and tax withholding
The Company is not obliged to withhold any taxes under the Employee Gift Offer provided the employee has notified the Company of his 
or her TFN. 

Where an employee has not provided the Company with his or her TFN, the Company is required to withhold tax. 

The Company will be required to provide the ATO with a statement containing details of the Shares each employee has acquired under 
the Employee Gift Offer. 

Employees will need to declare the market value (as at the allocation date) of any allocation of Shares received under the Employee Gift 
Offer in the tax year of the allocation. The ATO will determine whether each employee is entitled to the A$1,000 exemption following 
submission of their individual tax return and will calculate each employee’s total tax liabilities/refund accordingly. If the employee is 
eligible for the reduction in assessable income, this will automatically be incorporated into the ATO’s tax liability/refund calculations.

9.12.4.9 GST
Employees should not be liable for GST in respect of their acquisition or disposal of Shares.

9.12.4.10 Stamp duty
Employees should not be liable for stamp duty in respect of their acquisition or disposal of Shares to the extent the Company remains listed.

9.13 COSTS OF THE OFFER 
The total costs of the Offer (excluding GST) are estimated to be approximately $5.4 million (see Section 4.3.3 for further details). 

SHRIRO PROSPECTUS 129

F
or

 p
er

so
na

l u
se

 o
nl

y



9.14 CONSENTS TO BE NAMED AND DISCLAIMERS OF RESPONSIBILITY 
Each of the parties listed in this Section (each a Consenting Party), to the maximum extent permitted by law, expressly disclaims all 
liabilities in respect of, makes no representations regarding and takes no responsibility for any statements in or omissions from this 
Prospectus, other than the reference to its name in the form and context in which it is named and statement or report included in this 
Prospectus with its consent as specified below.

Each of the parties listed below has given and has not, before lodgement of this Prospectus with ASIC, withdrawn its written consent 
to the inclusion of the statements in this Prospectus that are specified below in the form and context in which the statements appear:

• Wilson HTM and ANZ Securities have given, and have not withdrawn prior to the lodgement of this Prospectus with ASIC, their written 
consent to be named in this Prospectus as the Underwriters to the Offer in the form and context in which they are named;

• Deloitte has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent to be named 
in this Prospectus as Investigating Accountant to Shriro in relation to the Historical Financial Information and the Forecast Financial 
Information in the form and context in which it is named and has given and not withdrawn its consent to the inclusion in this 
Prospectus of its Investigating Accountant’s Reports in the form and context in which it is included;

• PwC has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent to be named in this 
Prospectus as Australian taxation and stamp duty adviser to Shriro in relation to the Offer in the form and context in which it is named;

• Herbert Smith Freehills has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent to 
be named in this Prospectus as Australian legal adviser (other than in respect of taxation and stamp duty matters) to Shriro in relation 
to the Offer in the form and context in which it is named;

• Link Market Services Pty Limited has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written 
consent to be named in this Prospectus as the share registry in the form and context in which it is named. Link has had no 
involvement in the preparation of any part of this Prospectus other than being named as Share Registry to Shriro;

• each of Casio Computer Co., Ltd, Neil Perry and Blanco GmBH + Co KG have consented to the inclusion in this Prospectus of the 
statements attributed to them in the form and context in which the statements are included;

• IBISWorld Pty Ltd (IBISWorld) has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written 
consent to the inclusion in this Prospectus of parts of its report F349b Household Appliance Wholesaling in Australia in the form and 
context in which they are included and to be named in this Prospectus in the form and context in which it is named; and

• GfK Retail and Technology Australia Pty Ltd (GfK) has given, and has not withdrawn prior to the lodgement of this Prospectus with 
ASIC, its written consent to the inclusion in this Prospectus of any statement that is based on any data or information prepared by it, 
as set out in Section 2.2.3, and to be named in this Prospectus in the form and context in which it is named.

Each of the persons and entities referred to above has not authorised or caused the issue of this Prospectus, does not make any offer 
of Shares and, subject to the law, expressly disclaims and takes no responsibility for any statements or omissions in this Prospectus 
except as stated above.

9.15 PHOTOGRAPHS AND DIAGRAMS 
Photographs and diagrams used in this Prospectus that do not have descriptions are for illustration only and should not be interpreted 
to mean that any person shown in them endorses this Prospectus or its contents or that the assets shown in them are owned by Shriro. 

Diagrams and maps used in this Prospectus are illustrative only and may not be drawn to scale. Unless otherwise indicated all data 
contained in charts, graphs and tables is based on information available at the date of this Prospectus.

9.16 INTERNATIONAL OFFER RESTRICTIONS
This document does not constitute an offer of Shares in any jurisdiction in which it would be unlawful. In particular, this document 
may not be distributed to any person, and the Shares may not be offered or sold, in any country outside Australia except to the extent 
outlined below.

9.16.1 HONG KONG
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up and 
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures Commission in 
Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the SFO). No action has been taken 
in Hong Kong to authorise or register this document or to permit the distribution of this document or any documents issued in connection 
with it. Accordingly, the Shares have not been and will not be offered or sold in Hong Kong other than to “professional investors” 
(as defined in the SFO). 
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No advertisement, invitation or document relating to the Shares has been or will be issued, or has been or will be in the possession of any 
person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents of which are likely to be accessed or read 
by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to Shares that 
are or are intended to be disposed of only to persons outside Hong Kong or only to professional investors (as defined in the SFO and 
any rules made under that ordinance). No person allotted Shares may sell, or offer to sell, such securities in circumstances that amount 
to an offer to the public in Hong Kong within six months following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise caution 
in relation to the offer. If you are in doubt about any contents of this document, you should obtain independent professional advice. 

9.16.2 NEW ZEALAND
This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial Markets 
Conduct Act 2013 (the FMC Act). The Shares are not being offered or sold in New Zealand (or allotted with a view to being offered for 
sale in New Zealand) other than to a person who: 

• is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

• meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

• is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

• is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

• is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

9.16.3 SINGAPORE
This document and any other materials relating to the Shares have not been, and will not be, lodged or registered as a prospectus 
in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other document or materials in connection 
with the offer or sale, or invitation for subscription or purchase, of Shares, may not be issued, circulated or distributed, nor may the 
Shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons 
in Singapore except pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and Futures 
Act, Chapter 289 of Singapore (the SFA), or as otherwise pursuant to, and in accordance with the conditions of any other applicable 
provisions of the SFA. 

This document has been given to you on the basis that you are (i) an existing holder of the Company’s Shares, (ii) an “institutional 
investor” (as defined in the SFA) or (iii) a “relevant person” (as defined in section 275(2) of the SFA). In the event that you are not an 
investor falling within any of the categories set out above, please return this document immediately. You may not forward or circulate this 
document to any other person in Singapore.

Any offer is not made to you with a view to the Shares being subsequently offered for sale to any other party. There are on-sale restrictions 
in Singapore that may be applicable to investors who acquire Shares. As such, investors are advised to acquaint themselves with the 
SFA provisions relating to resale restrictions in Singapore and comply accordingly. 

9.16.4 UNITED STATES
This document may not be released or distributed in the United States. This document does not constitute an Offer to sell, or a solicitation 
directly or indirectly of an Offer to buy, securities in the United States. Any securities described in this document have not been, and will 
not be, registered under the US Securities Act of 1933 and may not be offered or sold in the United States except in transactions exempt 
from, or not subject to, the registration requirements under the US Securities Act and applicable US state securities laws. Accordingly, 
the Shares are being offered only outside the United States to persons not known to be U.S Persons.

9.17 ASIC AND ASX WAIVERS, RELIEF AND CONFIRMATIONS 

9.17.1 ASX WAIVERS AND CONFIRMATIONS
ASX has given in-principle advice to the Company that it would be likely to:

• grant the Company a waiver from Listing Rule 10.14 to the extent necessary to permit the Company to issue securities to Directors 
under the terms of the Plan to be established by the Company, without shareholder approval, on the following conditions:

 – the prospectus to be issued in connection with the Company’s initial public offering contains the information required by Listing 
Rule 10.15A in respect of each of the proposed issues; 

 – in each case, the date by which the Company will issue the securities must be no later than three years from the date of its 
admission to the Official List; and
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 – details of any securities issued to Directors under the Plan are published in each annual report of the Company relating to a period 
in which the securities have been issued; and

• form the view that the restrictions in clauses 1, 2, 3, 4, 7, 8 and 9 of Appendix 9B to the Listing Rules do not apply to the Company 
as it has a track record of revenue acceptable to ASX.

9.17.2 ASIC EXEMPTIONS, MODIFICATIONS AND RELIEF
The Company applied to ASIC for, and ASIC has granted, exemptions from, modifications to, and relief from, provisions of the 
Corporations Act, as follows:

• an exemption from the requirements of section 734(2) of the Corporations Act to enable the Company to communicate limited 
information about the Offer to its employees prior to lodgement of the Prospectus; and

• relief so that the takeover provisions of the Corporations Act will not apply to certain relevant interests that the Company would 
otherwise acquire in the Escrowed Shareholders’ escrowed Shares by reason of the voluntary escrow arrangements in relation to those 
Shares, as described in Section 9.7.

9.18 INCORPORATION BY REFERENCE 
Shriro Pty Limited and Shriro Australia have lodged historical statutory accounts with ASIC for the years ended 31 December 2012, 
2013 and 2014 and the information in each account is incorporated by reference into this Prospectus. These can be obtained from 
www.shriro.com.au after the date on which the Shares are issued. As noted in Section 4.2.2, the consolidated financials statements for 
Shriro Pty Limited for CY2012 and CY2013 have been restated since the relevant accounts were lodged with ASIC.

9.19 GOVERNING LAW
This Prospectus and the contracts that arise from the acceptance of the Applications are governed by the laws applicable in 
New South Wales and each Applicant submits to the exclusive jurisdiction of the courts of New South Wales.

9.20 AUTHORISATION OF THIS PROSPECTUS
This Prospectus is authorised by each Director who consents to its lodgement with ASIC and its issue.
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies adopted in the preparation of the Financial Information are set out below. 

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES
The following is a summary of the significant accounting policies adopted by the consolidated entity in the preparation of the financial 
report for the year ended 31 December 2014. The accounting policies have been consistently applied unless otherwise stated. 

(A) STATEMENT OF COMPLIANCE
These financial statements are general purpose financial statements which have been prepared in accordance with the Corporations 
Act 2001 and Australian Accounting Standards – Reduced Disclosure Requirements, and comply with other requirements of the law.

The financial statements comprise consolidated financial statements of the Group. For the purposes of preparing the consolidated 
financial statements, the Company is a for-profit entity.

The financial statements were authorised for issue by the directors on 31 March 2015.

(B) BASIS OF PREPARATION
The consolidated financial statements have been prepared on the basis of historical cost, except for financial instruments that are 
measured at fair values at the end of each reporting period, as explained in the accounting policies below. Historical cost is generally 
based on the fair values of the consideration given in exchange for assets. All amounts are presented in Australian dollars, unless 
otherwise noted.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants at the measurement date, regardless of whether that price is directly observable or estimated using another valuation 
technique. In estimating the fair value of an asset or a liability, the Group takes into account the characteristics of the asset or liability 
if market participants would take those characteristics into account when pricing the asset or liability at the measurement date. Fair 
value for measurement and/or disclosure purposes in these consolidated financial statements is determined on such a basis, except 
for share-based payment transactions that are within the scope of AASB 2, leasing transactions that are within the scope of AASB 117, 
and measurements that have some similarities to fair value but are not fair value, such as net realisable value in AASB 2 or value in use 
in AASB 136.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3 based on the degree to which 
the inputs to the fair value measurements are observable and the significance of the inputs to the fair value measurement in its entirety, 
which are described as follows:

• Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity can access at the 
measurement date;

• Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liability, either directly 
or indirectly; and

• Level 3 inputs are unobservable inputs for the asset or liability.

(C) INCOME TAX
Shriro Pty Limited is the head entity of a Multiple Entry Consolidated (MEC) group. The other member of this group is Shriro Chaplin Drive 
Lane Cove Pty Ltd, a related party. The group was formed on 5 September 2014.

The subsidiaries of Shriro Pty Limited are not members of the group.

Current Tax
The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit before tax as reported in the consolidated 
statement of profit and loss and other comprehensive income because of items of income or expense that are taxable or deductible 
in other years and items that are never taxable or deductible. The consolidated entity’s liability for current tax is calculated using rates 
that have been enacted or substantively enacted by the end of the reporting period.

Deferred Tax
Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities in the financial statements 
and the corresponding tax bases used in the computation of taxable profit. Deferred tax liabilities are generally recognised for all taxable 
temporary differences.
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

Deferred tax assets are generally recognised for all deductible temporary differences to the extent that it is probable that taxable profits 
will be available against which those deductible temporary differences can be utilised. Such deferred tax assets and liabilities are not 
recognised if the temporary difference arises from goodwill or from the initial recognition (other than in a business combination) of other 
assets and liabilities in a transaction that affects neither the taxable profit nor the accounting profit. In addition, deferred tax liabilities are 
not recognised if the temporary difference arises from the initial recognition of goodwill.

Deferred tax liabilities are recognised for taxable temporary differences associated with investments in subsidiaries and associates, and 
interests in joint ventures, except where the Company is able to control the reversal of the temporary difference and it is probable that 
the temporary difference will not reverse in the foreseeable future. Deferred tax assets arising from deductible temporary differences 
associated with such investments and interests are only recognised to the extent that it is probable that there will be sufficient taxable 
profits against which to utilise the benefits of the temporary differences and they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it is no longer 
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period in which the liability is settled 
or the asset realised, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting 
period. The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in which 
the Group expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax liabilities and assets are offset when there is a legally enforceable right to set off current tax assets against current tax 
liabilities and when they relate to income taxes levied by the same taxation authority and the Group intends to settle its current tax assets 
and liabilities on a net basis.

(D) FOREIGN CURRENCIES
For the purpose of the financial statements, the results and financial position of the consolidated entity are expressed in Australian 
dollars, which is the functional currency of the company and the presentation currency for the consolidated financial statements.

In preparing the financial statements, transactions in currencies other than the entity’s functional currency (foreign currencies) are 
recognised at the rates prevailing at the dates of the transactions. At the end of each reporting period, monetary items denominated 
in foreign currencies are retranslated at the rates prevailing at that date. Non-monetary items carried at fair value that are denominated 
in foreign currencies are retranslated at the rates prevailing at the date when the fair value was determined. Non-monetary items that 
are measured in terms of historical cost in a foreign currency are not retranslated.

Exchange differences on monetary items are recognised in profit or loss in the period in which they arise except for:

• exchange differences on foreign currency borrowings relating to assets under construction for future productive use, which are 
included in the cost of those assets when they are regarded as an adjustment to interest costs on those foreign currency borrowings;

• exchange differences on transactions entered into in order to hedge certain foreign currency risks (see 1(s) below for hedging 
accounting policies); and

• exchange differences on monetary items receivable from or payable to a foreign operation for which settlement is neither planned 
nor likely to occur (therefore forming part of the net investment in the foreign operation), which are recognised initially in other 
comprehensive income and reclassified from equity to profit or loss on repayment of the monetary items.

For the purpose of presenting the consolidated financial statements, the assets and liabilities of the Company’s foreign operations are 
translated into Australian dollars using exchange rates prevailing at the end of the reporting period. Income and expense items are 
translated at the average monthly exchange rates during the period, unless exchange rates fluctuated significantly during that period, 
in which case the exchange rates at the dates of the transactions are used. Exchange differences arising, if any, are recognised in other 
comprehensive income and accumulated in equity (attributed to non-controlling interests as appropriate).

(E) BORROWING COSTS
Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that necessarily 
take a substantial period of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as the 
assets are substantially ready for their intended use or sale.

Investment income earned on the temporary investment of specific borrowings pending their expenditure on qualifying assets is deducted 
from the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

(F) INVENTORIES
Stock on hand is valued at the lower of cost and net realisable value using the weighted average cost method and includes all costs 
associated with its acquisition. The cost of manufactured product includes direct material, direct labour and an appropriate proportion 
of variable and fixed overheads. Stock in transit is valued at the lower of cost and net realisable value.

Net realisable value represents the estimated selling price for inventories less all estimated costs of completion and costs necessary 
to make the sale.

(G) PLANT AND EQUIPMENT
Each class of plant and equipment is carried at cost less, where applicable, any accumulated depreciation and impairment losses.

Plant and equipment are measured at their cost of acquisition at the date of acquisition, being the fair value of the consideration provided 
plus incidental costs directly attributed to the acquisition.

The carrying amount of plant and equipment is reviewed annually by directors to ensure it is not in excess of the recoverable amount 
from those assets. Refer note 1(i) for impairment of assets.

Depreciation
The depreciable amount of plant and equipment is depreciated on a straight line basis over their estimated useful lives to the Group 
commencing from the time the asset is held ready for use.

Depreciation is recognised so as to write off the cost or valuation of assets (other than freehold land and properties under construction) 
less their residual values over their useful lives, using the straightline method. The estimated useful lives, residual values and depreciation 
method are reviewed at the end of each reporting period, with the effect of any changes in estimate accounted for on a prospective basis.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are expected to arise 
from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an item of property, plant and equipment 
is determined as the difference between the sales proceeds and the carrying amount of the asset and is recognised in profit or loss.

(H) INVESTMENT PROPERTY
Investment properties are properties held to earn rentals and/or for capital appreciation (including property under construction for such 
purposes). Investment properties are measured initially at its cost, including transaction costs. 

An investment property is derecognised upon disposal or when the investment property is permanently withdrawn from use and no future 
economic benefits are expected from the disposal. Any gain or loss arising on derecognition of the property (calculated as the difference 
between the net disposal proceeds and the carrying amount of the asset) is included in profit or loss in the period in which the property 
is derecognised.

(I) IMPAIRMENT OF ASSETS
At the end of each reporting period, the Group reviews the carrying amounts of its tangible and intangible assets to determine whether 
there is any indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable amount of the asset 
is estimated in order to determine the extent of the impairment loss (if any). When it is not possible to estimate the recoverable amount of 
an individual asset, the Group estimates the recoverable amount of the cash generating unit to which the asset belongs. When a reasonable 
and consistent basis of allocation can be identified, corporate assets are also allocated to individual cash-generating units, or otherwise they 
are allocated to the smallest group of cash-generating units for which a reasonable and consistent allocation basis can be identified.

Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested for impairment at least annually, 
an whenever there is an indication that the asset may be impaired.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated future cash 
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value 
of money and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying amount 
of the asset (or cash-generating unit) is reduced to its recoverable amount. An impairment loss is recognised immediately in profit or loss, 
unless the relevant asset is carried at a revalued amount, in which case the impairment loss is treated as a revaluation decrease.

When an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit) is increased to the revised 
estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have been 
determined had no impairment loss been recognised for the asset (or cash-generating unit) in prior years. A reversal of an impairment 
loss is recognised immediately in profit or loss, unless the relevant asset is carried at a revalued amount, in which case the reversal of the 
impairment loss is treated as a revaluation increase.
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

(J) GOODWILL
Goodwill arising on an acquisition of a business is carried at cost as established at the date of the acquisition of the business (see note 1(l)) 
less accumulated impairment losses, if any.

For the purposes of impairment testing, goodwill is allocated to each of the Group’s cash-generating units (or groups of cash-generating 
units) that is expected to benefit from the synergies of the combination.

A cash-generating unit to which goodwill has been allocated is tested for impairment annually, or more frequently when there is an 
indication that the unit may be impaired. If the recoverable amount of the cash-generating unit is less than its carrying amount, the 
impairment loss is allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the 
unit pro rata based on the carrying amount of each asset in the unit. Any impairment loss for goodwill is recognised directly in profit 
or loss. An impairment loss recognised for goodwill is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the attributable amount of goodwill is included in the determination of the profit or loss 
on disposal.

The Group’s policy for goodwill arising on the acquisition of an associate is described in note 1(l) below.

(K) INTANGIBLE ASSETS

Intangible assets acquired separately
Intangible assets with finite lives that are acquired separately are carried at cost less accumulated amortisation and accumulated 
impairment losses. Amortisation is recognised on a straight-line basis over their estimated useful lives. The estimated useful life and 
amortisation method are reviewed at the end of each reporting period, with the effect of any changes in estimate being accounted for 
on a prospective basis. Intangible assets with indefinite useful lives that are acquired separately are carried at cost less accumulated 
impairment losses.

Intangible assets acquired in a business combination
Intangible assets acquired in a business combination and recognised separately from goodwill are initially recognised at their fair value 
at the acquisition date (which is regarded as their cost).

Subsequent to initial recognition, intangible assets acquired in a business combination are reported at cost less accumulated amortisation 
and accumulated impairment losses, on the same basis as intangible assets that are acquired separately.

Derecognition of intangible assets
An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or disposal. Gains or losses 
arising from derecognition of an intangible asset, measured as the difference between the net disposal proceeds and the carrying amount 
of the asset are recognised in profit or loss when the asset is derecognised.

(L) BUSINESS COMBINATIONS
Acquisitions of businesses are accounted for using the acquisition method. The consideration transferred in a business combination 
is measured at fair value which is calculated as the sum of the acquisition-date fair values of assets transferred by the Group, liabilities 
incurred by the Group to the former owners of the acquire and the equity instruments issued by the Group in exchange for control of the 
acquiree. Acquisition-related costs are recognised in profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at their fair value:

• deferred tax assets or liabilities and assets or liabilities related to employee benefit arrangements are recognised and measured 
in accordance with AASB 112 ‘Income Taxes’ and AASB 119 ‘Employee Benefits’ respectively;

• liabilities or equity instruments related to share-based payment arrangements of the acquiree or share-based payment arrangements 
of the Group entered into to replace share-based payment arrangements of the acquire are measured in accordance with AASB 2 
‘Share-based Payment’ at the acquisition date; and

• assets (or disposal groups) that are classified as held for sale in accordance with AASB 5 ‘Non-current Assets Held for Sale and 
Discontinued Operations’ are measured in accordance with that Standard.

Goodwill is measured as the excess of the sum of the consideration transferred, the amount of any non-controlling interests in the 
acquiree, and the fair value of the acquirer’s previously held equity interest in the acquiree (if any) over the net of the acquisition-date 
amounts of the identifiable assets acquired and the liabilities assumed. If, after reassessment, the net of the acquisition-date amounts 
of the identifiable assets acquired and liabilities assumed exceeds the sum of the consideration transferred, the amount of any 
non-controlling interests in the acquiree and the fair value of the acquirer’s previously held interest in the acquiree (if any), the excess 
is recognised immediately in profit or loss as a bargain purchase gain.
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

Non-controlling interests that are present ownership interests and entitle their holders to a proportionate share of the entity’s net assets 
in the event of liquidation may be initially measured either at fair value or at the non-controlling interests’ proportionate share of the 
recognised amounts of the acquiree’s identifiable net assets. The choice of measurement basis is made on a transaction-by-transaction 
basis. Other types of non-controlling interests are measured at fair value or, when applicable, on the basis specified in another Standard.

(M) CASH AND CASH EQUIVALENTS
Cash and cash equivalents includes cash on hand, deposits held at call with banks, other short-term highly liquid investments with 
original maturities of three months or less.

For the purposes of the statement of cash flows, cash and cash equivalents consist of cash balances. Bank overdrafts and debtor 
facilities are considered to be financing activities as they are used interchangeably to fund the operations, and are not repayable 
on demand.

(N) FINANCIAL INSTRUMENTS
Financial assets and financial liabilities are recognised when a group entity becomes a party to the contractual provisions of the instrument.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the acquisition 
or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss) 
are added to or deducted from the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction 
costs directly attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised 
immediately in profit or loss.

Financial assets
Financial assets are classified into the following specified categories: financial assets ‘at fair value through profit or loss’ (FVTPL), ‘held-to-
maturity’ investments, ‘available-for-sale’ (AFS) financial assets and ‘loans and receivables’. The classification depends on the nature and 
purpose of the financial assets and is determined at the time of initial recognition. All regular way purchases or sales of financial assets 
are recognised and derecognised on a trade date basis. Regular way purchases or sales are purchases or sales of financial assets that 
require delivery of assets within the time frame established by regulation or convention in the marketplace.

Effective interest method
The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating interest income over 
the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts (including all fees on points 
paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the 
expected life of the debt instrument, or (where appropriate) a shorter period, to the net carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt instruments other than those financial assets classified as at FVTPL.

Financial assets at FVTPL
Financial assets are classified as at FVTPL when the financial asset is either held for trading or it is designated as at FVTPL.

A financial asset is classified as held for trading if:

• it has been acquired principally for the purpose of selling it in the near term; or

• on initial recognition it is part of a portfolio of identified financial instruments that the Group manages together and has a recent actual 
pattern of short-term profit-taking; or

• it is a derivative that is not designated and effective as a hedging instrument.

A financial asset other than a financial asset held for trading may be designated as at FVTPL upon initial recognition if:

• such designation eliminates or significantly reduces a measurement or recognition inconsistency that would otherwise arise; or

• the financial asset forms part of a group of financial assets or financial liabilities or both, which is managed and its performance 
is evaluated on a fair value basis, in accordance with the Group’s documented risk management or investment strategy, and 
information about the grouping is provided internally on that basis; or

• it forms part of a contract containing one or more embedded derivatives, and AASB 139 ‘Financial Instruments: Recognition and 
Measurement’ permits the entire combined contract to be designated as at FVTPL.

Financial assets at FVTPL are stated at fair value, with any gains or losses arising on remeasurement recognised in profit or loss. The net 
gain or loss recognised in profit or loss incorporates any dividend or interest earned on the financial asset and is included in the ‘other 
gains and losses’ line item. Fair value is determined in the manner described in note 25.
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

Held-to-maturity investments
Bills of exchange and debentures with fixed or determinable payments and fixed maturity dates that the Group has the positive intent 
and ability to hold to maturity are classified as held-to-maturity investments. Held-to-maturity investments are measured at amortised 
cost using the effective interest method less any impairment.

(O) EMPLOYEE BENEFITS
A liability is recognised for benefits accruing to employees in respect of wages and salaries, annual leave, long service leave, and sick 
leave when it is probable that settlement will be required and they are capable of being measured reliably.

Liabilities recognised in respect of short-term employee benefits, are measured at their nominal values using the remuneration rate 
expected to apply at the time of settlement.

Liabilities recognised in respect of long term employee benefits are measured as the present value of the estimated future cash outflows 
to be made by the Group in respect of services provided by employees up to reporting date.

Share-based payments transactions of the Company
Equity-settled share-based payments to employees and others providing similar services are measured at the fair value of the equity 
instruments at the grant date. Fair value is measured by use of a binomial model. The expected life used in the model has been adjusted, 
based on management’s best estimate, for the effects of non-transferability, exercise restrictions, and behavioural considerations.

The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis over the 
vesting period, based on the Company’s estimate of equity instruments that will eventually vest. This expense corresponds to an increase 
in equity-settled employee benefits.

(P) REVENUE RECOGNITION
Revenue is measured at the fair value of the consideration received or receivable. Revenue is reduced for estimated customer returns, 
rebates and other similar allowances.

Sale of goods
Revenue from the sale of goods is recognised when the goods are delivered and titles have passed, at which time all the following 
conditions are satisfied:

• the Group has transferred to the buyer the significant risks and rewards of ownership of the goods;

• the Group retains neither continuing managerial involvement to the degree usually associated with ownership nor effective control over 
the goods sold;

• the amount of revenue can be measured reliably;

• it is probable that the economic benefits associated with the transaction will flow to the Group; and

• the costs incurred or to be incurred in respect of the transaction can be measured reliably.

Rebates
Revenue from the sale of goods is recorded after deducting for any future rebates payable in relation to each sale. Rebates are accrued 
at a customer and product group level and are accrued and paid to customers in line with applicable trading terms. A rebate accrual 
is maintained for rebates not yet paid to customers, and forms part of the trade and other receivables balance. The accrual is reviewed 
at the end of each period.

Dividend and interest income
Dividend income from investments is recognised when the Group’s right to receive payment has been established (provided that it is 
probable that the economic benefits will flow to the Group and the amount of income can be measured reliably).

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to the Group and the amount 
of revenue can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding and at the 
effective interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the 
financial asset to that asset’s net carrying amount on initial recognition.

Rental income
The Group’s policy for recognition of revenue from operating leases is described in note (q) below.
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(Q) LEASING
Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of ownership 
to the lessee. All other leases are classified as operating leases.

The company as lessor
Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease. Initial direct costs incurred 
in negotiating and arranging an operating lease are added to the carrying amount of the leased asset and recognised on a straight-line 
basis over the lease term.

In the event that lease incentives are provided in order to enter into operating leases, such incentives are recognised as an asset. 
The aggregate benefit of incentives is recognised as a reduction of rental income on a straight-line basis.

The Company as lessee
Operating lease payments are recognised as an expense on a straight-line basis over the lease term, except where another systematic 
basis is more representative of the time pattern in which economic benefits from the leased asset are consumed. Contingent rentals 
arising under operating leases are recognised as an expense in the period in which they are incurred.

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a liability. The aggregate 
benefit of incentives is recognised as a reduction of rental expense on a straight-line basis, except where another systematic basis is more 
representative of the time pattern in which economic benefits from the leased asset are consumed.

(R) GOODS AND SERVICES TAX (GST)
Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred is not recoverable 
from the Australian Taxation Office. In these circumstances the GST is recognised as part of the cost of acquisition of the asset or as part 
of an item of the expense. Receivables and payables in the statement of financial position are shown inclusive of GST.

Cash flows are presented in the statement of cash flows on a gross basis, except for the GST components of investing and financing 
activities, which are disclosed as operating cash flows.

(S) DERIVATIVE FINANCIAL INSTRUMENTS
The Group enters into a variety of derivative financial instruments to manage its exposure to foreign exchange rate risk, including forward 
foreign exchange contracts.

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently remeasured to their 
fair value at each reporting date. The resulting gain or loss is recognised in profit or loss immediately unless the derivative is designated 
and effective as a hedging instrument, in which event, the timing of the recognition in profit or loss depends on the nature of the 
hedge relationship. 

The fair value of all derivatives is classified as a non-current asset or a non-current liability if the remaining maturity of the hedge 
relationship is more than 12 months and as a current asset or a current liability if the remaining maturity of the hedge relationship is less 
than 12 months.

Hedge accounting
Hedges of foreign exchange risk on firm commitments are designated for as cash flow hedges. At the inception of the hedge relationship 
the entity documents the relationship between the hedging instrument and hedged item, along with its risk management objectives 
and its strategy for undertaking various hedge transactions. Furthermore, at the inception of the hedge and on an ongoing basis, 
the consolidated entity documents whether the hedging instrument that is used in a hedging relationship is highly effective in offsetting 
changes in fair values or cash flows of the hedged item.

Cash flow hedge
The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are deferred in equity. 
The gain or loss relating to the ineffective portion is recognised immediately in profit or loss as part of other expenses or other income.

Amounts deferred in equity are recycled in profit or loss in the periods when the hedged item is recognised in profit or loss in the 
same line of the income statement as the recognised hedge item. However, when the forecast transaction that is hedged results in the 
recognition of a non-financial asset or a non-financial liability, the gains and losses previously recognised in other comprehensive income 
and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the non-financial asset 
or non-financial liability.
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Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, or exercised, or no longer qualifies for 
hedge accounting. At that time, any cumulative gain or loss deferred in equity remains in equity and is recognised when the forecast 
transaction is ultimately recognised in profit or loss. However, if all or a portion of a loss recognised directly in equity is not expected 
to be recovered in one or more future periods, the amount that is not expected to be recovered is recognised immediately in the profit 
and loss. When a forecast transaction is no longer expected to occur, the cumulative gain or loss that was deferred in equity is recognised 
immediately in profit or loss.

Derivatives that do not qualify for hedge accounting
Certain derivative instruments do not qualify for hedge accounting. Changes in the fair value of any derivative instruments that do not 
qualify for hedge accounting are recognised immediately in profit or loss.

Embedded derivatives
Derivatives embedded in other financial instruments or other host contracts are treated as separate derivatives when their risks and 
characteristics are not closely related to those of host contracts and the host contracts are not measured at fair value with changes 
in fair value recognised in profit or loss.

(T) CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS
In the preparation of the financial report management is required to make judgements, estimates and assumptions about carrying 
values of assets and liabilities that are not readily apparent from other sources. The estimates and associated assumptions are based on 
historical experience and various other factors that are believed to be reasonable under the circumstance, the results of which form the 
basis of making the judgments. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the 
period in which the estimate is revised if the revision affects only that period, or in the period of the revision and future periods if the 
revision affects both current and future periods.

Judgements made by management in the preparation of the financial report that have significant effects on the financial statements 
and estimates with a significant risk of material adjustments in the next year are disclosed, where applicable, in the relevant notes to the 
financial statements.

Accounting policies are selected and applied in a manner which ensures that the resulting financial information satisfies the concepts 
of relevance and reliability, thereby ensuring that the substance of the underlying transactions or other events is reported.

Estimation of useful lives of assets
The Group determines the estimated useful lives and related depreciation and amortisation charges for its property, plant and equipment 
and finite life intangible assets. The useful lives could change significantly as a result of technical innovations or some other event. 
The depreciation and amortisation charge will increase where the useful lives are less than previously estimated lives, or technically 
obsolete or non-strategic assets that have been abandoned or sold will be written off or written down.

Provision for obsolescence
The provision for obsolescence of inventories assessment requires a degree of estimation and judgement. The level of the provision is 
assessed by taking into account the recent sales experience, the ageing of inventories and other factors that affect inventory obsolescence.

Warranty provision
In determining the level of provision required for warranties, the consolidated entity has made judgements in respect of the products, 
the number of customers who will actually use the warranty and how often, and the costs of fulfilling the conditions of the warranty. 
The provision is based on estimates made from historical warranty data associated with similar products and services.

(U) APPLICATION OF NEW AND REVISED ACCOUNTING STANDARDS

Changes in accounting policies and disclosures
In the current year, the Group has applied a number of new and revised AASBs issued by the Australian Accounting Standards Board 
(AASB). These are:

AASB 1053 ‘Application of Tiers of Australian Accounting Standards’ and AASB 2010-2 ‘Amendments to Australian Accounting 
Standards arising from Reduced Disclosure Requirements’, 

AASB 2012-2 ‘Amendments to Australian Accounting Standards – Disclosures – Offsetting Financial Assets and Financial Liabilities’,

AASB 2013-3 Amendments to AASB 136 – Recoverable Amount Disclosures for Non-Financial Assets, 
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APPENDIX A SIGNIFICANT ACCOUNTING POLICIES

AASB 2012-5 ‘Amendments to Australian Accounting Standards arising from Annual Improvements 2009-2011 Cycle, 

AASB 2012-9 ‘Amendment to AASB 1048 arising from the Withdrawal of Australian Interpretation 1039’, 

AASB CF 2013-1 ‘Amendments to the Australian Conceptual Framework’ and AASB 2013-9 ‘Amendments to Australian Accounting 
Standards – Conceptual Framework, Materiality and Financial Instruments’ (Part A Conceptual Framework),

AASB 1031 Materiality,

AASB 2011-4 – Amendments to Australian Accounting Standards to Remove Individual Key Management Personnel Disclosure 
Requirements, and

AASB 119 ‘Employee Benefits’ (2011), AASB 2011-10 ‘Amendments to Australian Accounting Standards arising from AASB 119 (2011)’ 
and AASB 2011-11 ‘Amendments to AASB 119 (September 2011) arising from Reduced Disclosure Requirements’.

Standards and interpretations in issue not yet adopted
At the date of authorisation of these financial statements, the Standards and Interpretations listed below were in issue but not yet effective.

The consolidated entity is in the process of assessing the impact of these new and revised standards, and interpretations, and has not yet 
reached a determination as to the impact on the accounting policies detailed above.

Standard/Interpretation

Effective for Annual 
reporting periods 

beginning on or after

Expected to be 
initially applied in the 
financial year ending

AASB 9 ‘Financial Instruments’, and the relevant amending standards 1 January 2018 31 December 2018

AASB 2014-1 ‘Amendments to Australian Accounting Standards’
Part A: ‘Annual Improvements 2010-2012 and 2011-2013 Cycles’
Part C: ‘Materiality’

1 July 2014 31 December 2015

AASB 2014-4 ‘Amendments to Australian Accounting Standards – Clarification 
of Acceptable Methods of Depreciation and Amortisation’

1 January 2016 31 December 2016

AASB 15 ‘Revenue from Contracts with Customers’ and AASB 2014-5 ‘Amendments 
to Australian Accounting Standards arising from AASB 15’

1 January 2017 31 December 2017

AASB 2015-1 ‘Amendments to Australian Accounting Standards – Annual 
Improvements to Australian Accounting Standards 2012-2014 Cycle’

1 January 2016 31 December 2016

AASB 2015-2 ‘Amendments to Australian Accounting Standards – Disclosure 
Initiative: Amendments to AASB 1’

1 January 2016 31 December 2016

AASB 2015-3 ‘Amendments to Australian Accounting Standards arising from the 
withdrawal of AASB 1031 ‘Materiality’’

1 July 2015 31 December 2016

AASB 2015-4 ‘Amendments to Australian Accounting Standards – Financial Reporting 
Requirements for Australian Groups with a Foreign Parent’

1 July 2015 31 December 2016

(V)  CERTAIN COMPARATIVE INFORMATION HAS BEEN CHANGED TO ALIGN WITH CURRENT 
PERIOD REPORTING
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APPENDIX B GLOSSARY

In this Prospectus, unless the context otherwise appears, the following terms have the meanings set out below:

Term Meaning

3PL Third party logistics.

AASB Australian Accounting Standards Board. An Australian Government agency that develops and 
maintains accounting standards for entities in the private, public and not-for-profit sectors 
of the Australian economy.

ABN Australian Business Number.

ACN Australian Company Number.

ANZ Australia and New Zealand Banking Group Limited (ACN 005 357 522), operating through 
its Corporate Advisory and Equity Capital Markets segments.

ANZ Securities ANZ Securities Limited (ACN 004 997 111)

Applicant(s) A person(s) who submits an application for Shares under the Offer.

Application An application for Shares under this Prospectus made by an Applicant using an 
Application Form.

Application Form The application form included in or accompanying this Prospectus (including the electronic 
form provided by an online application facility) pursuant to which Applicants apply for Shares.

Application Monies The amount accompanying an Application Form submitted by an Applicant pursuant to which 
Applicants apply for Shares.

ASIC Australian Securities and Investments Commission.

ASX Australian Securities Exchange, as operated by ASX Limited (ACN 008 624 691).

ASX Listing Rules The official listing rules of the ASX, with any modifications or waivers which the ASX may grant 
to the Company from time to time. 

ASX Recommendations ASX Corporate Governance Principles and Recommendations (3rd edition) published by the 
ASX Corporate Governance Council and available on the ASX’s website at www.asx.com.au.

ASX Settlement ASX Settlement Pty Ltd (ACN 008 504 532) or the clearing and settlement facility it operates, 
as the context requires.

ASX Settlement Operating Rules The operating rules of the ASX Settlement.

AUD, A$, $ or cents Australian currency.

Australian Accounting Standards Australian Accounting Standards and other authoritative pronouncements issued by the AASB.

Banking Facilities The multi-currency term and multi-option facilities described in Sections 9.4.3.

BBQ Barbeque.

Board or Board of Directors The Board of Directors.

Broker Any ASX participating organisation selected by the Underwriters and the Company to act 
as a Broker to the Offer.

Broker Firm Applicant An Australian or New Zealand resident under the Broker Firm Offer.

Broker Firm Offer The offer of Shares under this Prospectus to Australian residents who are sophisticated 
investors or professional investors (within the meaning of sections 708(8) and 708(11) of the 
Corporations Act, respectively) or, following lodgement of this Prospectus, to Australian and 
New Zealand resident investors who are not Institutional Investors and have received a firm 
allocation from their Broker. 
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Term Meaning

CAGR Compound annual growth rate.

CEO Chief Executive Officer.

CFO Chief Financial Officer.

CGT Capital Gains Tax.

CHESS Clearing House Electronic Subregister System, operated in accordance with the Corporations Act.

Closing Date The date by which Applications must be received by the Share Registry being 5:00pm 
(Sydney time) 15 June 2015 as set out in the “Key Offer Information” unless varied.

Committee The audit, risk and compliance committee and the remuneration and nomination committee, 
as described in Sections 6.5.5.1 and 6.5.5.2.

Company Shriro Holdings Limited (ACN 605 279 329) and, as the context requires, its subsidiaries. 

Completion of the Offer Completion in respect of the issue of Shares pursuant to the Offer in accordance with 
Underwriting Agreement.

Constitution The Constitution of the Company.

Consumer Product Any final product distributed for sale to a consumer for personal use in a household 
or residence, a school, or in recreation and includes but is not limited to watches, calculators, 
electronic musical instruments, projectors, point of sale terminals, cameras, barbeques, 
heaters, fans, air purifiers/dehumidifiers, car audio, professional DJ equipment, amplifiers, 
Hi-Fi products and speakers. 

Corporations Act the Corporations Act 2001 (Cth).

CY Calendar and financial year (ended or ending 31 December).

CY2011 Calendar and financial year ended 31 December 2011.

CY2012 Calendar and financial year ended 31 December 2012.

CY2013 Calendar and financial year ended 31 December 2013.

CY2014 Calendar and financial year ended 31 December 2014.

CY2015 Calendar and financial year ended 31 December 2015.

CY2016 Calendar and financial year ended 31 December 2016.

Directors The directors of the Company. 

EBIT Earnings before interest and tax.

EBITDA Earnings before interest, tax, depreciation and amortisation.

Eligible Employees A person who has been an employee of a member of the Shriro Group since at least 
1 October 2014 (excluding, for the avoidance of doubt, any person who is a contractor).

Employee Gift Offer The meaning given in Section 7.6.

EPS Earnings per Share.

Escrow Deed The escrow deed between Shriro and the persons as described in Section 9.7.

Escrowed Shareholders The meaning given Section 9.7.

Existing Financing Shriro’s existing debt facility of up to approximately $68 million as well as other obligations of 
Shriro, as described in Section 9.4.3.

Existing Shareholders Shriro Pacific and the Management Shareholders.
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Term Meaning

Existing Shares In relation to Shriro Pacific, means the shares it holds in Shriro Pty Limited and, in relation 
to the Management Shareholders, means the shares they hold in Shriro Australia. 

Expiry Date 27 June 2016, being the date which is 13 months after the Prospectus Date, after which no 
Shares will be issued under this Prospectus.

Exposure Period The period specified in section 727(3) of the Corporations Act, being a minimum of seven 
days from the Prospectus Date, during which an Application must not be accepted. ASIC may 
extend this period by up to a further seven days after the end of this period. 

Facilities Agreement The senior facilities agreement dated 19 December 2014 between Shriro Australia, Monaco 
Corporation, Shriro Pty Limited, and the Lender relating to the provision of the Banking Facilities.

Financial Information The Historical Financial Information and Forecast Financial Information.

Forecast Financial Information The Statutory Forecast Financial Information and Forecast Financial Information. 

Forecast Period The reporting period in which Shriro is providing Forecast Financial Information in the 
Prospectus, being CY2015.

FTE Full time equivalent.

GDP Gross Domestic Product.

GST Goods and services or similar tax imposed in Australia.

Hagemeyer Brands Hagemeyer Brands Australia Pty Ltd (ACN 001 375 686) (deregistered on 28 August 2013). 

Herbert Smith Freehills Herbert Smith Freehills, an Australian Partnership, and Shriro’s Australian legal advisers 
in connection with the Offer (other than in respect of taxation and stamp duty matters).

Household Appliance 
Wholesaling market

The wholesaling market for household appliances such as televisions, DVD players, air 
conditioners, kitchen appliances (e.g. stoves, ovens, cooktops, dishwashers, microwave ovens, 
fridges and freezers), vacuum cleaners, washing machines, clothes dryers, sewing machines, 
stereo equipment and other household electrical appliances.

Historical Financial Information The Statutory Historical Financial Information and Pro forma Historical Financial Information.

IASB International Accounting Standards Board.

IFRS International Financial Reporting Standards.

Implementation Deed Has the meaning given in Section 9.5.

Information Sharing Agreement Has the meaning given in Section 9.9.

Institutional Investors An investor to whom offers or invitations in respect of securities can be made without the need 
for a lodged prospectus, including in Australia persons to whom offers or invitations in respect 
of securities can be made without the need for a lodged prospectus under Section 708 of the 
Corporations Act.

Institutional Offer The Offer as described in Section 7.5.

Investigating Accountant or Deloitte Deloitte Corporate Finance Pty Limited (ACN 003 833 127, AFSL 241 457).

Investigating Accountant’s Report The Investigating Accountant’s Report set out in Section 8.

Kitchen Appliances Those product segments of the Household Appliance Wholesaling market in which Shriro 
operates, being stoves, ovens, cooktops, dishwashers and other household electrical 
appliances, and certain other product segments not included in the Household Appliance 
Wholesaling market, being sinks and tapware, rangehoods, ironing systems, laundry tubs, 
waste disposal products and ducting solutions. 

Link Link Market Services Limited (ABN 54 083 214 537).
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Term Meaning

LTI Long term incentive.

Lender means Australia and New Zealand Banking Group Limited and ANZ Bank New Zealand 
Limited, being the providers of Banking Facilities as described in Section 9.4.3.

Listing The admission of the Company to the Official List. 

Management The executives of the Company identified in Section 6.2.

Management Equity Plan or MEP The management equity plan established in accordance with the Shriro Australia Pty Limited 
Management Equity Plan Rules dated 1 May 2013.

Management IPO Bonus Payment of one-off cash bonuses to Michael Westrup and Shane Booth totalling $1.75 million 
in relation to the Offer as described in Section 6.4.3.

Management Shareholders The individuals who, as at the date of this Prospectus, hold shares in Shriro Australia, being 
Michael Westrup, Vasco Fung, Shane Booth, Tim Hargreaves, Maver Sims and Carl Pauling 
(excluding, for the avoidance of doubt, Shriro Pty Limited).

Monaco Corporation Monaco Corporation Limited. 

New Zealand Registrar the New Zealand Registrar of Financial Service Providers established under the Financial 
Service Providers (Registration and Dispute Resolution) Act 208 or any other person established 
by law to replace the Registrar, and includes a Deputy Registrar or an Assistant Registrar of 
Companies appointed in accordance with the Companies Act 1993 of New Zealand.

Non-Executive Director A member of the Board who does not form part of the Company’s Management.

NPBT Net profit before tax.

NPAT Net Profit after tax.

NZ Securities Law the Securities Act 1978 (NZ), the Securities Regulations 2009 (NZ) and the Companies Act 
1993 of New Zealand, in each case as modified by relief from the requirements of those 
Regulations and that Act by the NZ Mutual Recognition Regulations.

OEM Original equipment manufacturer. 

Offer The invitation by the Company to apply for Shares under this Prospectus (including the Broker 
Firm Offer, the Chairman’s List Offer and the Institutional Offer, but does not include the 
Employee Gift Offer).

Offer Period The period commencing on the Opening Date and ending on the Closing Date as referred 
to in “Key Offer Information”.

Offer Price $1.00 per Share.

Official List Official list of entities that the ASX has admitted to, and not removed, from listing.

Opening Date The date the Offer opens being 4 June 2015 as set out in “Key Offer Information” unless 
varied.

Plan or LTI Plan The Company’s Equity Incentive Plan.

Plan Rules The rules of the Plan.

Pro forma Forecast Financial 
Information 

Has the meaning given to that term in Section 4.1.

Pro forma Historical Financial 
Information

Has the meaning given to that term in Section 4.1.
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Term Meaning

Prospectus This document dated the Prospectus Date (including the electronic form of this document), 
and any replacement or supplementary Prospectus in relation to this document lodged 
with ASIC.

Prospectus Date The date of this Prospectus lodged with ASIC, being 27 May 2015.

PwC Pricewaterhouse Coopers Ltd (ABN 52 780 433 757).

Retailer A consumer facing distribution channel which Shriro uses to distribute all of its products for its 
Kitchen Appliances and Consumer Products segments. 

Settlement Settlement in respect of the Shares the subject of the Offer, occurring as described in the 
Underwriting Agreement.

Share A fully paid ordinary share in the capital of the Company.

Shareholder A holder of one or more Shares.

Shareholders’ Deed The shareholders’ deed between Shriro Pty Limited, Shriro Australia and each of the 
Management Shareholders dated 10 May 2013 relating to, among other things, the 
shareholding arrangements in Shriro Australia.

Share Registry Link Market Services Pty Limited.

Shriro or Group or Shriro Group The business described in this Prospectus, or, where the context requires, the group 
of companies holding that business. That group of companies consists of the Company 
(from Completion of the Offer), as well as Shriro Pty Limited, Shriro Australia and Monaco 
Corporation, as illustrated by Section 9.3.

Shriro Australia Shriro Australia Pty Ltd (ACN 002 386 129).

Shriro Offer Information Line 1300 135 403 (within Australia) or +61 1300 135 403 (outside Australia) between the hours 
of 8:30am and 5:30pm (Sydney time), Monday to Friday.

Shriro Pacific Shriro Pacific Limited (Hong Kong).

Sponsorship Agreement The sponsorship agreement between Shriro Australia, Neil Perry and Food Design Solutions 
Pty Ltd.

STI Short term incentive. 

Statutory Forecast Financial 
Information

The statutory consolidated forecast income statement for CY2015 and statutory consolidated 
forecast cash flow statement for CY2015.

TFN Tax file number.

TFR Total fixed remuneration.

Underwriters and joint lead managers Wilson HTM and ANZ Securities.

Underwriting Agreement The underwriting agreement dated 27 May 2015 between the Company, Shriro Pty Limited, 
Shriro Australia and the Underwriters in connection with the Offer. 

U.S Person Has the meaning given in Rule 902(k) of Regulation S under the U.S Securities Act.

US Securities Act The United States Securities Act of 1933, as amended.

Wilson HTM Wilson HTM Corporate Finance Ltd (ACN 057 547 323).

148 SHRIRO PROSPECTUS

F
or

 p
er

so
na

l u
se

 o
nl

y



CORPORATE DIRECTORY

Broker Firm Offer Application Form

Broker Code 

SHM BRO001

Adviser Code 

G (     )
Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

F
CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

X

E

C

D

Cheques or bank drafts should be drawn up according to the instructions given by your Broker. 

H
Cheque or Bank Draft Number  BSB Account Number

-

This is an Application Form for Shares in Shriro Holdings Limited under the Broker Firm Offer on the terms set out in the Prospectus dated  
27 May 2015. The minimum Application size for investors in the Broker Firm Offer is A$2,000 worth of Shares. This Application Form and your 
cheque or bank draft must be received by your Broker by the deadline set out in their offer to you.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other 
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire 
Prospectus carefully before applying for Shares. 

Title First Name Middle Name

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1
Surname/Company Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

Title First Name Middle Name

Joint Applicant #2
Surname

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Suburb/City or Town State Postcode

Unit Number/Level Street Number Street Name

Email address (only for purpose of electronic communication of shareholder information) 

TFN/ABN type – if NOT an individual, please mark the appropriate box Company Partnership Trust Super Fund

TFN/ABN/Exemption Code 
First Applicant  Joint Applicant #2 Joint Applicant #3 

Shriro Holdings Limited
ACN 605 279 329

LODGEMENT INSTRUCTIONS 
You must return your application so it is received by your Broker by the deadline set out in their offer to you.

Please note: that if you supply a CHESS HIN but the name and address details on your Application Form do not correspond exactly with the 
registration details held at CHESS, your Application will be deemed to be made without the CHESS HIN and any Shares issued as a result of 
the Offer will be held on the issuer sponsored sub-register.

Total Amount A$      ,        ,                .

A
(minimum A$2,000 worth of Shares)

Shares applied for Price per Share Application Monies

at B   A$1.00,              , A$      ,  ,                .

SHRIRO HOLDINGS LIMITED – HEAD OFFICE
104 Vanessa Street
Kingsgrove NSW 2208

www.shriro.com.au 
ASX Code: SHM

SOLE COORDINATOR, JOINT LEAD MANAGER 
& UNDERWRITER
Wilson HTM Corporate Finance Limited
Level 14
99 Elizabeth Street
Sydney NSW 2000

www.wilsonhtm.com.au

JOINT LEAD MANAGER & UNDERWRITER
ANZ Securities Limited 
Level 21 
242 Pitt Street
Sydney NSW 2000

www.anz.com.au

LEGAL ADVISOR
Herbert Smith Freehills
ANZ Tower
161 Castlereagh Street
Sydney NSW 2000

www.herbertsmithfreehills.com 

INVESTIGATING ACCOUNTANT 
Deloitte Corporate Finance Pty Limited 
Level 19 Eclipse Tower
60 Station Street
Parramatta NSW 2150

www.deloitte.com.au

TAXATION ADVISOR 
PricewaterhouseCoopers
Darling Park 
201 Sussex Street 
Sydney NSW 2000 

www.pwc.com.au
 

SHARE REGISTRY
Link Market Services Limited 
Level 12
680 George Street
Sydney NSW 2000

www.linkmarketservices.com.au

SHRIRO OFFER INFORMATION LINE 
Within Australia: 1300 135 403 
Outside of Australia: +61 1300 135 403 
Hours of Operation: 8:30am to 5:30pm 

(Sydney time) Monday to Friday

DESIGNED AND PRODUCED BY RIFLE MEDIA  #RM-15003 SHRIRO PROSPECTUS
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