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39. EXPLANATION OF TRANSITION TO NEW ZEALAND 
EQUIVALENTS TO IFRS  (continued)

(e) Notes to the restated financial statements (continued)
(C) Employee Benefits 
NZ IAS 19 requires a liability to be recognised for both vested 
and non-vested employee benefits based on the present value 
of the expected future obligation. Under previous NZ GAAP the 
cost of employee long service leave and sick leave entitlements 
was not recognised until the benefits vested.  The effect of 
recognising the non-vested employee benefits is to record an 
additional liability (employee benefit provision) and advance 
the timing of when these costs are recognised as employee 
expenses in the income statement.

(D) Associate
Non-specific provisioning for doubtful debts is not permitted 
under NZ IFRS. This resulted in a reduction in the level of 
doubtful debt provisions held by the Group’s associate (The 
Warehouse Financial Services Limited) and a proportionate 
increase in the value of the Group’s associate investment. 
There was no effect on the income statement during the 
comparative year as associate earnings were previously 
recognised based on the associate’s NZ IFRS financial 
statements. Differences between previous NZ GAAP earnings of 
the associate and NZ IFRS earnings during the comparative year 
were immaterial.

(E) Make good costs 
Where an obligation exists to restore leasehold sites to their 
previous condition when a lease expires, NZ IAS 37 requires 
recognition of a ‘make good’ provision from the commencement 
of the lease. Under previous NZ GAAP no expense was 
recognised for restoring these sites until the costs were 
incurred. The effect of this is to record an additional liability 
(make good provision) and advance the timing of when a 
make good cost is recognised as an occupancy expense in 
the income statement.

(F) Sales returns 
Under previous NZ GAAP when a customer returned product for 
a refund the cost of the refund was recognised at the time the 
product was returned. NZ IAS 18 requires an estimate for such 
returns to be recognised at the time of sale where products sold 
to customers have a right of return. The effect of this is to 
record an additional liability (sales return provision) and defer 
the timing of when sales revenue is recognised in the 
income statement.

(G) Write off intercompany advance (parent)
The parent was required to impair an intercompany advance as 
a result of settling share based obligations (refer note B) with 
an Australian subsidiary. This loss is eliminated in the Group 
accounts as an intercompany transaction.

(H) Presentational adjustments
NZ IAS 1 specifies how financial information should be 
presented under NZ IFRS. In finalising the restatement to 
NZ IFRS, some minor reclassifications have been made on 
the balance sheet.

•	 �As a result of additional disclosures on the face of the 
balance sheet, employee benefit provisions relating to 
annual leave, sick leave and bonus payments previously 
classified as ‘trade and other payables’ have been 
reclassified to ‘provisions’. The accrued interest component 
of interest rate swaps has been reclassified from ‘trade and 
other payables’ to ‘derivatives’.

•	 �Treasury stock is classified as a reduction in contributed 
equity rather than separately disclosed on the face of the 
balance sheet. Similarly the ‘share based payments reserve’ 
and ‘cash flow hedge reserve’ have been combined under a 
single classification of reserves rather than separately 
disclosed on the face of the balance sheet.

•	 �NZ IAS 38 requires computer software assets to be 
reclassified as ‘intangible assets’. Under previous NZ GAAP, 
computer software was classified as ‘property, plant 
and equipment’.

•	 �NZ IFRS 1 permitted companies adopting NZ IFRS for the 
first time to take some exemptions from the full 
requirements of NZ IFRS when applying the standards to the 
comparative period. The Group has applied the exemption 
relating to foreign currency translation reserves to reset the 
opening balance to zero on the date of transition.

(I) Tax rate change
As a result of the Government’s announcement in the May 2007 
budget to change company tax rates from 33 per cent to 
30 per cent, temporary tax differences calculated after that 
date which were not expected to crystalise during the 2008 
financial year were revalued at the lower tax rate. The effect of 
the tax revaluation on temporary differences is reflected as an 
additional tax expense of $0.227 million on adjustments A, C 
and E. Where the tax balance related to financial derivatives 
which qualified for cash flow hedge accounting the effect of the 
tax revaluation was treated as an adjustment to the cash flow 
hedge reserve.



Auditors’ Report
THE WAREHOUSE GROUP LIMITED

Auditors’ Report
To the shareholders of The Warehouse Group Limited

We have audited the financial statements on pages 34 to 83. The financial statements provide information about the past financial 
performance and cash flows of the Company and Group for the year ended 27 July 2008 and their financial position as at that date. 
This information is stated in accordance with the accounting policies set out on pages 39 to 45.

Directors’ Responsibilities
The Company’s Directors are responsible for the preparation and presentation of the financial statements which give a true and fair 
view of the financial position of the Company and Group as at 27 July 2008 and their financial performance and cash flows for the 
year ended on that date.

Auditors’ Responsibilities
We are responsible for expressing an independent opinion on the financial statements presented by the Directors and reporting our 
opinion to you.

Basis of Opinion
An audit includes examining, on a test basis, evidence relevant to the amounts and disclosures in the financial statements. It also 
includes assessing:

(a) the significant estimates and judgements made by the Directors in the preparation of the financial statements; and

(b)  whether the accounting policies are appropriate to the circumstances of the Company and Group, consistently applied and 
adequately disclosed.

We conducted our audit in accordance with generally accepted auditing standards in New Zealand. We planned and performed our 
audit so as to obtain all the information and explanations which we considered necessary to provide us with sufficient evidence to 
give reasonable assurance that the financial statements are free from material misstatements, whether caused by fraud or error. 
In forming our opinion we also evaluated the overall adequacy of the presentation of information in the financial statements. 
We have no relationship with or interests in the Company or any of its subsidiaries other than in our capacity as auditors of the 
financial statements and providers of general advisory services.

Unqualified Opinion
We have obtained all the information and explanations we have required. In our opinion:

(a) proper accounting records have been kept by the Company as far as appears from our examination of those records; and

(b) the financial statements on pages 34 to 83:

 (i) comply with generally accepted accounting practice in New Zealand;

 (ii) comply with International Financial Reporting Standards; and

 (iii)  give a true and fair view of the financial position of the Company and Group as at 27 July 2008 and their financial 
performance and cash flows for the year ended on that date.

Our audit was completed on 11 September 2008 and our unqualified opinion is expressed as at that date.

Chartered Accountants
Auckland 
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5 Year Summary5 Year Summary
 	

NZ IFRS  
2008 

NZ IFRS  
2007 

Previous  
NZ GAAP  

2006 

Previous  
NZ GAAP  

2005 

Previous  
NZ GAAP  

2004 

$ 000    $ 000    $ 000    $ 000    $ 000    

	
CONSOLIDATED INCOME STATEMENTS					   

Revenue1				    1,735,030 	 1,761,386 	 1,720,479 	 1,683,921 	 1,677,154 

Operating profit before depreciation and amortisation		  160,774 	 184,688 	 179,294 	 169,488 	 191,312 

Depreciation and amortisation expenses			   (39,634)	 (35,409)	 (31,448)	 (34,195)	 (37,175)

Operating profit1				    121,140 	 149,279 	 147,846 	 135,293 	 154,137 

Equity earnings of associate				    3,037 	 3,162 	 4,198 	 3,915 	 3,548 

Gain / (loss) on disposal of property			   1,176 	 (542)	 1,591 	 3,251 	 (639)

Discontinued operations – operating profit / (loss)		  – 	 – 	 1,034 	 (5,802)	 (36,493)

Release of warranty provisions 			   7,208 	 5,939 	 – 	 – 	 – 

Changes in fair value of financial instruments		  2,126 	 167 	 – 	 – 	 – 

Gain / (loss) on disposal of business operations		  – 	 17,432 	 (88,801)	 (688)	 – 

Goodwill expensed				    – 	 –	 –	 (39,789)	 (7,170)

Earnings before interest and tax			   134,687 	 175,437 	 65,868 	 96,180 	 113,383 

Net interest expense				    (6,394)	 (6,467)	 (10,127)	 (18,584)	 (17,188)

Profit before tax				    128,293 	 168,970 	 55,741 	 77,596 	 96,195 

Income tax expense				    (37,350)	 (53,834)	 (26,165)	 (38,363)	 (34,692)

Profit after tax				    90,943 	 115,136 	 29,576 	 39,233 	 61,503 

Minority interests				    (174)	 (302)	 (259)	 (254)	 (324)

Profit attributable to shareholders			   90,769 	 114,834 	 29,317 	 38,979 	 61,179 

Adjusted attributable profit – continuing operations		  80,897 	 97,467 	 95,124 	 80,938 	 93,227 

SEGMENT INFORMATION					   

The Warehouse				    1,533,625 	 1,546,238 	 1,507,654 	 1,483,669 	 1,477,338 

Warehouse Stationery 				    199,471 	 213,538 	 211,677 	 198,966 	 199,096 

Other group operations				    7,611 	 8,913 	 8,101 	 9,182 	 12,480 

Inter–segment eliminations				    (5,677)	 (7,303)	 (6,953)	 (7,896)	 (11,760)

Revenue				    1,735,030 	 1,761,386 	 1,720,479 	 1,683,921 	 1,677,154 

The Warehouse2				    112,744 	 136,609 	 134,400 	 130,130 	 144,994 

Warehouse Stationery2 				    5,070 	 9,394 	 9,248 	 3,856 	 6,990 

Other group operations2 			   	 3,326 	 3,276 	 4,198 	 1,307 	 2,153 

Operating profit				    121,140 	 149,279 	 147,846 	 135,293 	 154,137 

The Warehouse (%)				    7.4 	 8.8 	 8.9 	 8.8 	 9.8 

Warehouse Stationery (%)				    2.5 	 4.4 	 4.4 	 1.9 	 3.5 

Operating profit margin (%)				    7.0 	 8.5 	 8.6 	 8.0 	 9.2 

The above five year income statement summary and the balance sheet and cash flow statement on page 86 have been presented 
in a manner broadly in line with the Group’s internal management reports. These are not the financial statements of the Group and 
the presentation differs in some respects to the Group’s financial statements. Presentational adjustments which have been made 
means there are differences in alignment between the details and disclosures which are included the Group’s financial statements.

The five year income statement is based on NZ IFRS (2008 and 2007) and on previous NZ GAAP (2006 to 2004).

					      

		

1 Operating profit and revenue have been adjusted to exclude discontinued operations	 
2 Group costs in 2006, 2005 and 2004 have been reallocated to align with NZ IFRS allocations		
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5 Year Summary – continued5 Year Summary – continued
 

NZ IFRS  
2008 

NZ IFRS  
2007 

Previous  
NZ GAAP  

2006 

Previous  
NZ GAAP  

2005 

Previous  
NZ GAAP  

2004 

$ 000    $ 000    $ 000    $ 000    $ 000    
CONSOLIDATED BALANCE SHEET (Condensed)	 				  

Inventories				    275,581 	 254,770 	 247,527 	 386,727 	 396,474 

Inventory creditors				    (92,276)	 (80,471)	 (95,584)	 (125,884)	 (119,121)

Net investment in inventory				    183,305 	 174,299 	 151,943 	 260,843 	 277,353 

Trade and other receivables				    26,599 	 25,530 	 18,761 	 20,063 	 31,667 

Other creditors and provisions			   (71,005)	 (80,161)	 (80,465)	 (77,721)	 (70,145)

Working capital				    138,899 	 119,668 	 90,239 	 203,185 	 238,875 

Fixed assets				    294,507 	 305,154 	 305,625 	 356,475 	 330,825 

Investments1				    7,191 	 8,908 	 4,889 	 10,378 	 51,216 

Funds employed				    440,597 	 433,730 	 400,753 	 570,038 	 620,916 

Taxation assets				    26,550 	 23,529 	 48,865 	 51,279 	 48,699 

Derivative financial instruments			   7,117 	 (14,080)	 – 	 – 	 – 

Capital employed				    474,264 	 443,179 	 449,618 	 621,317 	 669,615 

Net debt				    139,608 	 42,996 	 115,422 	 269,436 	 312,133 

Equity attributable to shareholders			   334,465 	 399,888 	 333,917 	 351,659 	 357,189 

Minority interest				    191 	 295 	 279 	 222 	 293 

Source of funds				    474,264 	 443,179 	 449,618 	 621,317 	 669,615 

CONSOLIDATED CASH FLOW (Condensed)			 

Operating EBITDA				    160,774 	 184,688 	 184,862 	 180,708 	 174,114 

Change in trade working capital			   (11,658)	 (32,299)	 (440)	 28,388 	 (13,881)

Income tax paid				    (40,427)	 (17,537)	 (20,733)	 (37,326)	 (54,789)

Net interest paid				    (9,273)	 (8,046)	 (13,353)	 (19,069)	 (17,423)

Share based payment expense			   2,720 	 2,219 	 990 	 – 	 – 

Loss on sale of plant and equipment			   422 	 537 	 1,735 	 794 	 571 

Operating cash flow				    102,558 	 129,562 	 153,061 	 153,495 	 88,592 

Capital expenditure				    (45,694)	 (60,505)	 (62,577)	 (86,924)	 (133,578)

Proceeds from divestments				    17,134 	 40,460 	 92,829 	 18,474 	 21,770 

Dividend received from associate			   4,754 	 – 	 9,687 	 4,132 	 – 

Dividends paid				    (176,327)	 (55,368)	 (46,112)	 (46,068)	 (45,584)

Share options exercised				    961 	 26,716 	 - 	 - 	 - 

Employee share plans				    2 	 (8,439)	 278 	 764 	 1,123 

Net cash flow				    (96,612)	 72,426 	 147,166 	 43,873 	 (67,677)

Opening debt				    (42,996)	 (115,422)	 (269,436)	 (312,133)	 (246,196)

Effect of foreign exchange rate movements			   – 	 – 	 6,848 	 (1,176)	 1,740 

Closing debt				    (139,608)	 (42,996)	 (115,422)	 (269,436)	 (312,133)

The five year balance sheet and cash flow statement are based on information extracted from the Groups financial statements 
prepared in accordance with NZ IFRS (2008 and 2007) and on previous NZ GAAP (2006 to 2004). 

1 Investments includes goodwill in 2004 
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NZ IFRS  
2008 

NZ IFRS  
2007 

Previous  
NZ GAAP  

2006 

Previous  
NZ GAAP  

2005 

Previous  
NZ GAAP  

2004 

    
FINANCIAL RATIOS	 				  

Net debt / net debt plus equity (%)			   29.4 	 9.7 	 25.7 	 43.4 	 46.6 

Net debt / EBITDA (times)				    0.8 	 0.2 	 1.1 	 1.4 	 1.8 

Interest cover (times)				    21.1 	 27.1 	 6.5 	 5.2 	 6.6 

Fixed charge cover (times)				    3.6 	 4.3 	 2.2 	 2.6 	 2.6 

Capex / depreciation (times)				    1.2 	 1.7 	 1.7 	 1.7 	 2.4 

EPS (cents per share)				    29.4 	 37.5 	 9.6 	 12.8 	 20.1 

Return on Equity (%)				    24.7	 31.2	 8.5	 11.0	 17.4

Gearing (%)				    29.4 	 9.7 	 25.7 	 43.4 	 46.6 

Ordinary dividend per share (cents per share)		  21.0 	 17.5 	 16.0 	 14.5 	 14.5 

Adjusted payout ratio (%)				    80.8	 55.8	 51.2	 57.5	 64.4

OPERATING STATISTICS	 	 			 

Retail stores at balance date:					   
The Warehouse				    85 	 85 	 85 	 85 	 83 

Warehouse Stationery 				    43 	 43 	 43 	 43 	 42 

Average sales per store:					   
The Warehouse ($000)				    18,084 	 18,208 	 17,735 	 17,495 	 18,213 

Warehouse Stationery ($000)			   4,034 	 4,232 	 4,155 	 3,951 	 4,375 

Retail area at balance date:					   
The Warehouse (square metres)			   465,530 	 455,361 	 459,594 	 440,901 	 401,547 

Warehouse Stationery (square metres)			   56,532 	 58,165 	 58,890 	 60,432 	 56,145 

Same store sales:					   
The Warehouse (%)				    (1.2)	 2.0 	 (1.4)	 (2.5)	 5.7 

Warehouse Stationery (%)				    (4.5)	 2.2 	 4.4 	 (6.9)	 9.6 

The above financial ratios have been restated to align with the presentation of the five year income statements and balance sheets.
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The board is committed to conducting the company’s business 
ethically and in accordance with high standards of corporate 
governance. The primary objective of the board is to build long-
term shareholder value with due regard to other stakeholder 
interests. It does this by guiding strategic direction and context 
and focusing on issues critical for its successful execution.

This governance statement outlines the company’s main 
corporate governance practices as at 11 September 2008. 
During the year, the board reviewed and assessed the company’s 
governance structure to ensure it is consistent, both in form 
and substance, with best practice.

Compliance 
The company seeks to follow the best practice recommendations 
for listed companies to the extent that it is appropriate to the 
size and nature of The Warehouse operations.

The company considers its governance practices complied with 
the NZX Corporate Governance (‘NZXCG’) Best Practice Code 
in its entirety for the year ended 27 July 2008. The company 
complies with the majority of ASX Corporate Governance 
Council (‘ASXCGC’) Best Practice Recommendations 
and this year has made a collective disclosure of the 
key executives’ remuneration.

The structure of this section of the annual report reflects the 
requirements of the New Zealand Securities Commission’s 
Governance Principles and Guidelines.

The company’s constitution, the board and committee charters, 
codes and policies referred to in this section are available to 
view at www.thewarehouse.co.nz.

Principle 1 – Ethical Standards
Directors observe and foster high ethical standards.

Code of Ethics and Code of General Business Principles
The Warehouse expects its directors, officers, employees and 
contractors (‘Team Members’) to act legally, ethically and with 
integrity in a manner consistent with The Warehouse’s policies, 
guiding principles and values. 

The Warehouse Code of Ethics and Code of General 
Business Principles sets out clear expectations of ethical 
decision-making and personal behaviour by Team Members 
in relation to situations where their or The Warehouse’s 
integrity could be compromised.

The Codes have been adopted by all companies of 
The Warehouse Group Limited. Both Codes address, 
amongst other things:

•	 Confidentiality

•	 Trading in company securities

•	 Receipt of gifts and entertainment

•	 Transparency and avoiding conflicts

•	 Use of company information and assets

•	 Delegations of authority

•	 Processes for reporting and resolving ethical issues

•	 �Workplace responsibilities (diversity, employment practices, 
health and safety)

•	 Doing business in an environmentally responsible manner

•	 Interaction with customers and suppliers

•	 �Fair competition in all the markets in which the company 
operates

Team Members are encouraged to anonymously disclose 
inappropriate, unethical or unsafe activities within the company 
through the confidential freephone line.

Trading in The Warehouse Securities
The Warehouse is committed to transparency and fairness in 
dealing with all of its stakeholders and to ensuring adherence 
to all applicable laws and regulations.

The company has a detailed securities trading policy governing 
the trade in The Warehouse’s ordinary shares, share options, 
or any other listed or unlisted securities or derivatives (together, 
‘Restricted Securities’) in New Zealand and/or Australia.

No Team Member may use his or her position of confidential 
knowledge of the company or its business to engage in 
securities trading for personal benefit or to provide benefit 
to any third party.

Specific and stringent rules apply to trading in Restricted 
Securities by directors and senior management. All Team 
Members must notify the Company Secretary (or in the case 
of directors, the Chairman of the board, and in the Chairman’s 
case, the Chairman of the Corporate Governance Committee) 
of their intention to trade in securities, and seek prior consent 
confirming that they do not hold material information.

Short-term trading in The Warehouse shares and buying or 
selling while in possession of unpublished, price-sensitive 
information, are strictly prohibited. The company monitors 
trading by senior team members of the company and reports 
any share movements to the board each month.

Principle 2 – Board Composition and Performance
There is a balance of independence, skills, knowledge, 
experience and perspective among directors that allows 
the board to work effectively.

Board Size and Composition
The current board comprises of directors with a mix of 
qualifications, skills and experience appropriate to the 
company’s existing operations and strategic directions.

The board has a majority of independent directors and the roles 
of Chairman and Group Chief Executive Officer (‘CEO’) are not 
exercised by the same person. The Chairman is an independent 
director. The board consists of seven directors, five of whom are 
independent non-executive directors, one executive director and 
one non-executive director who is not deemed to be independent 
by virtue of his shareholding in the company. 

Corporate GovernanceCorporate Governance

At The Warehouse, we believe that the principles of fairness, transparency 
and accountability are the cornerstones for good governance.  
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Director Independence 
The board has adopted the definition of independence set 
out in the ASXCGC Best Practice Recommendations. A non-
executive director is considered to be ‘independent’ providing 
that director:

•	 �is not a substantial shareholder of the company holding 
more than 5% of the company’s class of listed 
voting securities;

•	 �has not within the last three years been employed in an 
executive capacity by the company or been a director after 
leaving to hold any such employment;

•	 �is not a principal or employee of a professional advisor to 
the company and its entities whose billings exceed 10% of 
the advisor’s total revenues;

•	 �is not a significant supplier or customer of the company – a 
significant supplier is defined as one whose revenues from 
the company exceed 10% of the supplier’s total revenue;

•	 �has no material contractual relationship with the company;

•	 �has no other interest or relationship that could interfere 
with the director’s ability to act in the best interests of the 
company and independently of management;

•	 �is not a member of management of The Warehouse Group 
Limited or its subsidiaries; and

•	 �the corporate governance committee and board determines 
the director is independent in character and judgement.

On appointment, each director is required to provide information 
to the board to assess and confirm their independence as part 
of their consent to act as a director. Directors have undertaken 
to inform the board as soon as practicable if they think their 
status as an independent director has or may have changed.

The board does not believe that any director has served on 
the board for a period which could, or could reasonably be 
perceived to, materially interfere with the director’s ability to 
act in the best interests of the company. The board considers 
that directors retain independence of character and judgement 
regardless of length of service. Qualifications and experience 
of individual directors are detailed on page 15.

Board Role and Responsibility
The board charter regulates board procedures and describes 
its role and responsibilities. The board of the company is 
elected by the shareholders to supervise the management 
of the company and is accountable to shareholders for the 
company’s performance. The board’s responsibilities include:

•	 �strategy – providing strategic direction and approving 
corporate strategic initiatives;

•	 �leadership selection – evaluating the performance of and 
selecting the CEO and Group Chief Financial Officer (‘CFO’);

•	 �board performance and composition – evaluating the 
performance of non-executive directors, determining the 
size and composition of the board as well as making 
recommendations for the appointment and removal 
of directors;

•	 �remuneration – setting CEO and senior executive 
remuneration and setting non-executive director 
remuneration within shareholder approved limits;

•	 �succession planning – planning board and executive 
succession;

•	 �financial performance – approving the annual budget, 
monitoring management and financial performance as 
well as the achievement of company strategic goals 
and objectives;

•	 �financial reporting – considering and approving the annual 
and half-year financial reports;

•	 �audit – selecting and recommending to shareholders the  
appointment of the external auditors. Maintaining a direct 
and ongoing dialogue with the external auditors;

•	 �risk management – approving the company’s risk 
management strategy and monitoring its effectiveness;

•	 �social responsibility – setting business standards and 
promoting ethical and responsible decision making by 
the company;

•	 �relationship with regulators, exchanges and continuous 
disclosure – maintaining direct and ongoing dialogue 
with the NZX and ASX and ensuring that the market 
and shareholders are continually informed of 
material developments.

Delegation
The board is responsible for guiding the corporate strategy 
and directions of The Warehouse and has overall responsibility 
for decision making. The board delegates to the CEO 
responsibility for implementing the agreed strategy and 
for managing the operations.

While the day-to-day responsibility for the operation of the 
business is delegated to the executive management, there 
are a number of matters which are required to be, or that 
in the interests of the company should be, decided only by 
the board of directors as a whole. The board has therefore 
formally adopted a list of ‘Matters Reserved for the Board’ 
for which no delegation is permitted. The delegation to the 
CEO is reviewed annually.

Avoiding Conflicts of Interest
The board is conscious of its obligations to ensure that directors 
avoid conflicts of interest between their duty to The Warehouse 
and their own interests. Where conflicts of interest do exist at 
law then the director must disclose their interest. Directors and 
team members are required to minimise any potential conflicts 
in line with the company’s Code of Ethics and Code of General 
Business Principles. 

Board Access to Information and Advice
The board has established a procedure whereby directors 
and board committees have the right, in connection with their 
duties and responsibilities, to seek independent professional 
advice at the company’s expense. Prior written approval of the 
Chairman is required.

Independent professional advice includes legal advice and 
the advice of accountants and other professional advisors 
on matters of law, accounting and other regulatory matters 
but excludes advice concerning the personal interests of the 
director concerned (such as service contracts with the company 
or dealings in the company’s securities or disputes with the 
company). Any advice obtained under this procedure will be 
made available to the other members of the board.

Corporate Governance – continuedCorporate Governance – continued
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Corporate Governance – continuedCorporate Governance – continued

The board has complete access to company team members via 
the CEO. The board encourages management to schedule 
presentations at board meetings by managers who can provide 
additional insight into the items being discussed, because of 
their personal involvement or have future potential that 
management believes should be demonstrated to the board.

Nomination and Appointment of Directors
Procedures for the appointment and removal of directors are 
governed by the company’s constitution. The Remuneration, 
Talent and Nomination Committee is delegated with the 
responsibility of identifying and nominating, for the approval 
of the board, candidates to fill board vacancies as and when 
they arise.

The board’s procedure when selecting and appointing directors 
varies depending upon the circumstances of the company at the 
particular time. The board believes that its membership should 
comprise directors with an appropriate mix of skills, experience 
and personal attributes that allow the directors, individually and 
the board collectively, to:

•	 �discharge their responsibilities and duties under the law 
effectively and efficiently;

•	 �understand the business of the company and the 
environment in which the company operates so as to be 
able to agree with management on the objectives, goals 
and strategic direction which will maximise shareholder 
value; and

•	 �assess the performance of management in meeting those 
objectives and goals.

While recognising that each director will not necessarily fulfil all 
criteria, the Remuneration, Talent and Nomination Committee 
has identified the existence of certain personal characteristics 
as relevant to the selection and appointment of directors.

The committee believes that a potential director should:

•	 �be outstanding in capability and have extensive and senior 
commercial experience;

•	 �be a cultural ‘fit’ with existing board members and have 
empathy with the company’s culture;

•	 �have a high level of personal integrity;

•	 be a team player;

•	 have an independent state of mind;

•	 �be free of conflicts as identified by the company; and

•	 have the time available to meet the commitment required.

In addition, specific functional skills will be identified from time 
to time to complement the overall mix of functional skills of 
board members.

Letter of Appointment
The terms and conditions of appointment are set out in a letter 
of appointment which details the director’s duties, term of 
appointment (subject to shareholder approval), expectations 
of the role and remuneration.

Directors’ Induction and Education
When appointed to the board, all new directors undergo an 
induction programme appropriate to their experience to 
familiarise them with The Warehouse business and strategy. 
A detailed induction programme, including a familiarisation 
programme for non-executive directors, has been developed 
and approved by the board.

As part of the strategic planning review, directors are formally 
briefed by senior management on relevant industry and 
competitive issues.

Retirement and Re-election of Directors
In each year, one third of the directors, or if their number is not 
a multiple of three then the nearest number to one third, shall 
retire from office and may offer themselves for re-election at 
the annual meeting of shareholders. Directors to retire are 
those who have been longest in office since they were last 
elected or deemed elected.

While the constitution provides for the payment of retirement 
benefits to directors, the company has not paid retirement 
benefit to any directors since listing in 1994.

Board Performance Review
The Chairman, with assistance from the General Manager – 
Human Resources, assesses the performance of individual 
directors, whilst directors also assess the collective performance 
of the board and the performance of the Chairman. A formal 
and robust performance evaluation was conducted during 
September 2008 with assistance from an outside facilitator. 

Principle 3 – Board Committees
The board uses committees where this enhances effectiveness 
in key areas while retaining board responsibility.

Committees established by the board review and analyse 
policies and strategies, usually developed by management, and 
operate under specific charters. The Warehouse Committees 
assist the board in the conduct of its responsibilities and report 
to the full board on all material matters and issues requiring 
board decisions.

The current committees of the board are:

•	 Audit Committee

•	 Remuneration, Talent and Nomination Committee

•	 Corporate Governance Committee

•	 Disclosure Committee 

From time to time, the board may create ad hoc committees to 
examine specific issues on its behalf. Each year, the committee 
charters are reviewed and, where appropriate updated to take 
account of changes and other developments in the committee’s 
area of responsibility.

// 90



Audit Committee
Membership is restricted to non-executive directors, and the 
majority must be independent. The chairman of the committee 
must also be independent and must not be the chairman of the 
board. The committee includes members who have appropriate 
financial experience and an understanding of the industry in 
which The Warehouse operates.

The members of the Audit Committee are:

R L Challinor (Chairman)

J R Avery

G F Evans

K R Smith

Rob Challinor and Keith Smith are Fellows of the New Zealand 
Institute of Chartered Accountants.

This committee meets a minimum of four times each year. 
Its main responsibilities are to:

•	 �exercise oversight of the integrity and completeness of 
the financial statements (annual report and the half-year 
financial report);

•	 �assist the board to review the effectiveness of the 
organisation’s internal control environment covering:

	 –	� effectiveness and efficiency of operations;

	 –	� reliability of financial reporting; and

	 –	� compliance will applicable laws and regulations;

•	 �determine the scope of the internal audit function, its 
authority, resources and scope of work including  
co-ordination with external auditors;

•	 �oversee the effective operation of the risk management 
framework;

•	 �recommend to the board the appointment, removal and 
remuneration of the external auditors, and review the terms 
of their engagement and the scope and quality of the audit; 
and

•	 �review and approve, within established procedures and 
before commencement, the nature and scope of non-audit 
services being provided by the external auditors. 

In fulfilling its responsibilities the Audit Committee receives 
regular reports from management and the internal and external 
auditors. During the year, the committee also held private 
sessions with the internal and external auditors. The internal 
and external auditors have a clear line of direct communication 
at any time with either the chairman of the Audit Committee or 
the chairman of the board, both of whom are independent 
non-executive directors.

The Audit Committee relies on information provided by 
management and the external auditor. Management determines 
and makes representations to the board that The Warehouse 
financial statements and disclosures are complete and 
accurate. The external auditor has the duty to plan and 
conduct audits.

Remuneration, Talent and Nomination Committee
Membership is restricted to non-executive directors and the 
majority on the committee must be independent. The chairman 
of the committee is an independent director.

The members of the Remuneration, Talent and Nomination 
Committee are:

G F Evans (Chairman)

J L Smith

K R Smith

S R Tindall

The committee is responsible for determining and reviewing 
compensation arrangements for the directors, CEO and the 
executive management team, ensuring appropriate performance 
management, talent identification and succession planning 
frameworks are in place. The committee is also responsible 
for reviewing the structure, size and composition of the board, 
and identifying and nominating candidates for the approval of 
the board.

Corporate Governance Committee
Membership of the committee is restricted to independent 
directors.

The members of the Corporate Governance Committee are:

G F Evans (Chairman)

R L Challinor

The committee was established to ensure that the company 
maintains a high level of corporate governance through 
continuous monitoring of international corporate governance 
best practice, as promulgated by the relevant 
authoritative bodies.

The committee is responsible for developing recommendations 
to the board on corporate governance matters, undertaking an 
annual review of the alignment of the board’s governance 
systems with best practice, determining and monitoring 
independence of directors, reviewing ethical guidelines, 
approving the corporate governance statements in the annual 
report, and reviewing the company’s disclosure policy.

Disclosure Committee
The disclosure committee is a committee of the board of 
directors and management and comprises of the 
following members:

K R Smith (Chairman of the Board)

R L Challinor (Chairman of the Audit Committee)

I R Morrice

S R Tindall

CFO and Company Secretary

The committee is responsible for ensuring the company meets 
its disclosure obligations under the ASX and NZX listing rules. 
To achieve and maintain high standards of disclosure, the board 
has approved a Market Disclosure Policy which is designed to 
ensure compliance with continuous disclosure requirements.

There were no disclosure committee meetings held during 
the year as continuous disclosure decisions were taken by 
the full board. 

Corporate Governance – continuedCorporate Governance – continued
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Corporate Governance – continuedCorporate Governance – continued

Board and Committee Meetings
The board normally meets at least eight times a year and whenever necessary to deal with specific matters. The board committees 
meet either quarterly or are convened as necessary. Each committee is entitled to the resources and information it requires to 
operate effectively. 

All directors can attend any committee meeting at the invitation of the relevant committee, with the CEO and the CFO attending the 
Audit Committee by standing invitation. Senior management is also available to address queries, and to assist in the understanding 
of issues facing the company.

The main board formally met 10 times during the year. In addition, directors met throughout the year on matters of strategic, 
planning, committee business, and to attend to business between meetings. The table below shows director attendance at the board 
meetings and committee member attendance at committee meetings during the year ended 27 July 2008.

Board Audit
Remuneration, Talent 

& Nomination
Corporate 

Governance

Number of Meetings	 10	 5	 3	 1

J R Avery	 8	 3

R L Challinor	 10	 5		  1

J C Dahlsen – retired 30 November 2007	 5		

G F Evans	 10	 5	 3	 1

I R Morrice	 10		

J L Smith	 10		  3	

K R Smith 	 10	 5	 3

S R Tindall	 10		  3

Principle 4 – Reporting and Disclosure
The board demands integrity both in financial reporting and 
in the timeliness and balance of disclosures on entity affairs.

Financial Reporting
The Audit Committee oversees the quality and integrity of 
external financial reporting including the accuracy, completeness 
and timeliness of financial statements.

It reviews half-yearly and annual financial statements and makes 
recommendations to the board concerning accounting policies, 
areas of judgement, compliance with accounting standards, 
stock exchange and legal requirements, and the results of the 
external and internal audit.

Management accountability for the integrity of the company’s 
financial reporting is reinforced by certification from the CEO 
and CFO. The CEO and CFO provided the board with written 
confirmation that the company’s financial report presents a true 
and fair view, in all material respects, of the company’s financial 
position for the year ended 27 July 2008, and that operational 
results are in accordance with relevant accounting standards.

Timely and Balanced Disclosure
The Warehouse considers that shareholders and the 
investment market generally should be promptly informed 
of all major business events that influence the company. 
To achieve and maintain high standards of disclosure, the 
board has approved a Market Disclosure Policy which is 
designed to ensure compliance with NZX and ASX continuous 
disclosure requirements.

To assist the company with its Market Disclosure Policy, the 
board has appointed a Disclosure Committee. The committee 
is responsible for making decisions on what should be disclosed 
publicly under the continuous disclosure policy. 

The Company Secretary is the Disclosure Officer of the 
company and has responsibility for ensuring compliance with 
the continuous disclosure requirements, and overseeing and 
co-ordinating disclosure to the market.

Principle 5 – Remuneration
The remuneration of directors and executives is transparent, 
fair and reasonable.

Making sure team members get the rewards they deserve is 
the responsibility of the Remuneration, Talent and Nomination 
Committee, a committee of the board. The committee makes 
recommendations to the board on salaries and incentive 
programmes and more generally on group issues, plans and 
policies relating to people management. The committee is 
assisted by the General Manager – Human Resources, and 
by external remuneration advisors.

Non-executive Directors’ Remuneration
The fees payable to non-executive directors are determined 
by the board within the aggregate amount approved by 
shareholders. The board considers the advice of independent 
remuneration consultants when setting remuneration levels. 
The current directors’ fee pool limit is $650,000, which was 
approved by the shareholders at the 24 November 2006 
annual meeting of shareholders.

Details of the remuneration paid to directors and other benefits 
provided by way of salaries, bonus and exercising share options, 
is disclosed in note 14 to the Financial Statements.

Senior Executive Remuneration
The objective of the senior managerial remuneration strategy 
is to provide competitive remuneration aimed at:

•	 aligning managers’ rewards with shareholders’ value;

•	 achieving business plans and corporate strategies;

•	 rewarding performance improvement; and

•	 retaining key skills and competencies.
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The composition of senior executive remuneration is made up 
as follows:

•	 �Base or fixed remuneration – determined by the scope of 
the role and the level of knowledge, skill and experience 
required by the individual. The main reference point is the 
salary at the median of this group although the company is 
prepared to pay more to secure and retain the right people 
to deliver what the business needs.

•	 �Short-term incentive plan – this comprises an annual 
incentive, based on a percentage of the fixed remuneration, 
dependent on the achievement of key performance and 
operating result objectives. For the Executive Team the 
bonus is generally up to 50 per cent of base salary for 
‘On Target’ performance and is based on a combination 
of the group reported earnings and each executive’s 
specific objectives.

•	 �Long-term incentive plan – a reward for the achievement 
of long-term shareholder return. Under various share rights 
and options plans that have been approved by shareholders, 
participants may be entitled to purchase ordinary shares in 
the company if certain share price targets are met. Details 
of those plans, and the share price targets, is contained in 
note 15 to the Financial Statements. All current share rights 
and option plans have been approved by shareholders.

Senior executives’ objectives are set annually and reviewed 
informally on a monthly basis, with formal reviews in March and 
August each year. Objectives are based on a balanced scorecard 
of financial, people, customer and process/operations. 
The CEO’s objectives are set with the Chairman and tabled 
to the board annually.

Senior management remuneration is detailed in the wider 
disclosure made by the company in the team members 
remuneration section of the statutory disclosures. Collective 
disclosure of remuneration paid to key executives is disclosed 
in note 14 to the Financial Statements.

Principle 6 – Risk Management
The Board regularly verifies that the entity has appropriate 
processes that identify and manage potential and relevant risks.

Approach to Managing Risk
Risk is the chance of something happening that will have 
an impact on business objectives. Having established an 
acceptable risk tolerance, The Warehouse approach is to 
identify, analyse, evaluate and appropriately treat risk in 
the business.

The company recognises three main types of risk:

•	 �Operational risk – risk to earnings and reputation arising 
from inadequate or failed internal processes, people and 
systems or from external events;

•	 �Business risk – risk to earnings and reputation from 
business event risk, legal, compliance or regulatory risk; and

•	 �Market risk – risk to earnings and reputation arising from 
competitor activity, product risk and risk associated with 
changes in financial markets (such as interest rate, foreign 
exchange and liquidity risk).

Risk Management Roles and Responsibilities
The board is responsible for reviewing and approving 
The Warehouse’s risk management strategy. The board delegates 
day-to-day management of risk to the CEO who may further 
delegate such responsibilities to brand chief executive officers 

and other officers. Inherent in this delegation is the belief that 
responsibility for managing risks in the business is the domain 
of the business unit.

CEO and CFO Assurance
The CEO and CFO have provided the board with written 
confirmation that the company’s 2008 financial statements are 
founded on a sound system of risk management and internal 
compliance and control, and that such systems are operating 
efficiently and effectively in all material respects.

Risk Monitoring and Evaluation
The Audit Committee reviews the reports of management 
and the external and internal auditors on the effectiveness 
of systems for internal control, financial reporting and risk 
management. To assist in discharging this responsibility 
the board has in place a number of strategies designed to 
safeguard the company’s assets and interests and ensure 
the integrity of reporting.

The Audit Committee receives regular reports regarding the 
effectiveness of policies and processes to manage risk. These 
reports include quarterly reviews of store audit results, an 
annual strategic risk assessment of key risks and risk mitigation 
strategies and quarterly reports from Ernst & Young on internal 
audit findings.

Insurance 
The company maintains insurance coverage with reputable 
insurers for relevant insurable risk. The company retains a 
$50,000 insurance deductible for any single event loss arising 
from damage or business interruption to stores, distribution 
centres or support offices.

The Warehouse Limited and Warehouse Stationery Limited are 
accredited employers under the ACC Partnership Programme for 
workers’ compensation insurance. This programme encourages 
eligible employers to take responsibility for their own workplace 
health and safety, and injury management. This includes 
rehabilitation and claims management of employees’ work 
injuries. As a partnership employer the company self-insures 
the costs and compensation arising from workplace injuries. 

The Warehouse ACC Partnership Programme continues to 
have tertiary accreditation status, the highest level available. 
This status clearly recognises the company’s commitment to 
workplace safety.

Principle 7 – Auditors
The Board ensures the quality and independence of the 
external audit process.

Approach to Audit Governance
The independence of the external auditor is of particular 
importance to shareholders and the board. The Audit Committee 
is responsible for overseeing the external audit of the company. 
Accordingly, it monitors developments in the areas of audit, 
and threats to audit independence, to ensure its policies 
and practices are consistent with emerging best practice in 
these areas.

The board has adopted a policy on audit independence, the key 
elements of which are:

•	 �the external auditor must remain independent of the 
company at all times and, comply with the New Zealand 
Institute of Chartered Accountants’ (NZICA) Code of Ethics;
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•	 �the external auditor must monitor its independence and 
report to the board that it has remained independent;

•	 �guidelines in relation to the provision of non-audit services 
by the external auditor in order that the provision of such 
services does not impair the external auditor’s 
independence or objectivity;

•	 �the audit firm may be permitted to provide non-audit 
services that are not considered to be in conflict with the 
preservation of the independence of the auditor subject to 
the approval of the company Audit Committee; and

•	 �the Audit Committee must approve significant permissible 
non-audit work assignments that are awarded to an external 
auditor, and the value of non-audit work must be reported at 
every board meeting.

Engagement of the External Auditor
The Warehouse external auditor is PricewaterhouseCoopers 
(‘PwC’). PwC was appointed by shareholders at the 2004 Annual 
Meeting in accordance with the provisions of the Companies Act 
1993 (‘Act’). PwC is automatically reappointed as auditor under 
section 200 of the Act.

Attendance at the Annual Meeting
PwC as auditor of the 2008 financial accounts has been invited 
to attend this year’s annual meeting and will be available to 
answer questions about the conduct of the audit, preparation 
and content of the auditors’ report, accounting policies adopted 
by The Warehouse and the independence of the auditor in 
relation to the conduct of the audit.

Internal Audit
The company has an internal audit function, which is 
independent of the company’s external auditors. The internal 
audit function of the company is undertaken in conjunction with 
Ernst & Young. The respective internal audit teams report to and 
are directed by the Audit Committee.

Each year the internal audit programme is approved by the 
Audit Committee. The programme of audit work considers the 
most significant areas of business risk in the company and 
is developed following discussions with senior management, 
review of the business process model of the company and 
consideration of the findings of the annual strategic risk 
assessment. The programme also considers risks in relation 
to major projects that are planned or currently under way.

The role of internal audit is to:

•	 �assess the design and operating effectiveness of controls 
governing key operations, processes and business risks;

•	 �provide the board with an assessment, independent of 
management, as to the adequacy of the company’s internal 
operating and financial controls, systems and practices; and

•	 �assist the board in meeting its corporate governance and 
regulatory responsibilities.

Store audits are conducted by the company’s internal auditors. 
For the year ended 27 July 2008, 357 programmed, follow-
up or trigger store audits were conducted by the company’s 
internal auditor (2007: 294 audits). Non-store internal business 
processes are also audited by Ernst & Young.

Principle 8 – Shareholder Relations
The Board fosters constructive relationships with shareholders 
that encourage them to engage with the Company.

The company values its dialogue with institutional and 
private investors and is committed to giving all shareholders 
comprehensive, timely and equal access to information about 
its activities.

The board aims to ensure that shareholders are informed of 
all information necessary to assess the board’s performance. 
They do so through a communication strategy which includes:

•	 �periodic and continuous disclosure to ASX and NZX;

•	 �information provided to analysts and media;

•	 �annual and half-yearly reports distributed to all shareholders;

•	 �the annual shareholders meeting and any other meetings 
called to obtain approval for board actions as appropriate; and

•	 the company’s website.

The notice of meeting is circulated at least 10 days before 
the meeting and is also posted on the company’s website. 
Shareholders are provided with notes on all the resolutions 
proposed through the notice of meeting each year. Directors 
and the company’s external auditor are available to answer 
shareholder questions. The board encourages full participation 
of shareholders to ensure a high level of accountability and 
identification with the company’s strategies and goals.

In addition, web-casting and teleconferencing facilities are 
provided for market briefings to encourage participation from 
all stakeholders, regardless of their location.

Principle 9 – Stakeholder Interests
The Board respects the interests of stakeholders within 
the context of the Company’s ownership type and its 
fundamental purpose.

The Warehouse aims to manage its business in a way that will 
produce positive outcomes for all stakeholders including the 
public, customers, team members, suppliers and shareholders. 
The intention is to monitor progress towards business 
sustainability in which we seek to assess and actively improve 
the social and environmental characteristics of the business. 
This is a goal to which the company is strategically committed 
and one it seeks to integrate more fully into its day-to-day 
operations.

The Warehouse is listed on the FTSE4Good Index which 
identifies companies that meet globally recognised corporate 
responsibility standards.

The Warehouse is committed to being more sustainable, 
kinder to the environment and helping to make a difference 
to New Zealanders’ lives. This commitment to the Society 
and Environment is further demonstrated on pages 28 to 31.
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Disclosures of Interests by Directors

General Disclosures
The following are particulars of general disclosures of interest given by the Directors of the Company pursuant to 
section 140(2) of the Companies Act 1993:

John R Avery
Chairman, Caleta Streetrace Management Limited
Chairman, Independent Timber Merchants Co-operative Limited
Director, America’s Cup Village Limited
Director, Fund Managers Auckland Limited
Director, JLE Management Services Limited
Director, Signify Limited
Member, Aotea Centre Board

Robert L Challinor
Chairman, Barramundi Limited
Chairman, Kingfish Limited 
Chairman, Marlin Global Limited
Director, CDL Investments New Zealand Limited
Director, Challinor Associates Limited
Director, Northington Associates Limited
Director, Northington Investments Limited
JV Committee Member, Copthorne Bay of Islands Resort
Member, L.E.K. Consulting (New Zealand Advisory Board)

Graham F Evans
Chairman, Multichem Group Limited and associated companies
Director, The Tatua Co-operative Dairy Company Limited

Janine L Smith
Chairman, McLarens Young (New Zealand) Limited and 	
	 associated companies
Director, Kordia Group Limited
Director, Kordia Limited and other privately owned companies 
Principal, The Boardroom Practice Limited

Indemnity and Insurance
In accordance with section 162 of the Companies Act 1993 and the constitution of the company, the company has provided 
insurance for, and indemnities to, directors and employees of the Group and its subsidiaries for losses from actions undertaken in 
the course of their legitimate duties. The insurance includes indemnity costs and expenses incurred to defend an action that falls 
outside the scope of the indemnity.

Keith R Smith
Chairman, Healthcare Holdings Limited
Chairman, Mobile Surgical Services Limited
Chairman, NZ Farming Systems Uruguay Limited
Chairman, Tourism Holdings Limited
Director, Electronic Navigation Limited
Director, Enterprise Motor Group Limited and subsidiaries
Director, Goodman (NZ) Limited
Director, Gwendoline Holdings Limited
Director, James Raymond Holdings Limited
Director, PGG Wrightson Limited
Director, The Ascot Hospital & Clinics Limited
Director, Wickliffe Limited and other privately owned companies
Member, L.E.K Consulting (New Zealand Advisory Board)
Trustee, Cornwall Park Trust Board

Stephen R Tindall
Chairman, Growth and Innovation Advisory Board
Chairman, KEA New Zealand
Director, Branches Station Limited
Director, Byron Corporation Limited
Director, Foundation Services Limited
Director, Highland Resorts Limited
Director, K One W One Limited
Director, K One W One (No 2) Limited
Director, Norwood Investments Limited
Director, Nurture Nature Limited
Director, Sustainable New Zealand Limited
Member, New Zealand Institute
Member, New Zealand Business Council for 	
	 Sustainable Development 
Trustee, The Tindall Foundation
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Directors’ Equity Participation

Directors’ shareholdings as at 27 July 2008
At 27 July 2008 the following directors, or entities related to them, held interests in the company shares:

BENEFICIAL 
INTEREST 

2008

BENEFICIAL 
INTEREST 

2007

NON-BENEFICIAL 
INTEREST  

2008

NON-BENEFICIAL 
INTEREST 

2007

RELATED  
PARTY 

2008

RELATED  
PARTY 

2007

J R Avery		  –	 –	 4,724,417	 7,724,417	 402,928	 402,928

R L Challinor		  2,394	 2,394	 –	 –	 –	 – 

G F Evans		  11,202	 11,202	 726,106	 1,022,010	 –	 –

I R Morrice1		  1,109,731	 1,043,005	 1,773,161	 1,796,049	 –	 –

K R Smith 		  12,000	 12,000	 7,763,467	 11,082,259	 32,800	 32,800

S R Tindall		  84,358,283	 84,358,283	 7,165,272	 7,065,272	 9,600	 9,600

1 Ian Morrice also holds conditional rights to acquire 439,163 ordinary shares, refer note 14 to the Financial Statements.

Major shareholdings in which more than one director has an interest in the same parcel of shares are as follows:

•	 �Ian Morrice and Keith Smith held non-beneficially the same parcels of shares 1,773,161 (July 2007: 1,796,049 shares) as 
trustees of The Warehouse Management Trustee Company Limited.

•	 �Graham Evans and Keith Smith held non-beneficially the same parcels of shares 726,106 (July 2007: 1,022,010 shares) as 
trustees of The Warehouse Management Trustee Company No.2 Limited.

•	 �Stephen Tindall maintains a beneficial interest in 1,300,000 shares sold to Ian Morrice and Ian Tsicalas due to being a grantor 
of a put option in favour of registered holder exercisable any time on or prior to 19 November 2009 and holder of a mortgage 

over shares to secure debt.

Share Dealings by Directors
During the year, the directors disclosed in respect of section 148(2) of the Companies Act 1993 that they acquired or disposed of 
a relevant interest in shares as follows:

					     Number of  
					ordinary      shares	
Share Transaction		 Date of Transaction	 AcQUIRED/(DISPOSED)	 Consideration 

J R Avery, K R Smith and S R Tindall as trustees 		 30 August 2007		  100,000		  off-market transfer of shares 
of R&G Tindall Trust1				     		  from R G Tindall & G M Tindall

I R Morrice		 12 October 2007		  23,721 		  allotment of shares pursuant
				   19 October 2007		  43,005	  	 to executive share scheme

I R Morrice and K R Smith as trustees of 		  various dates 		  (22,888)		  to/from team members under 
The Warehouse Management Trustee						      the staff share schemes	
Company Limited						    

G F Evans and K R Smith as trustees of 		  various dates	  	 (295,904)		  settlement of obligations under 
The Warehouse Management Trustee						      the executive share scheme 
Company No.2 Limited						    

1� �J R Avery and K R Smith ceased to have a non-beneficial interest in the 3,100,000 shares held by R&G Tindall Trust following their retirement as trustees on  
12 December 2007.
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Remuneration of Directors
On 24 November 2006 the shareholders approved the director fee pool limit of $650,000 per annum.

The fees paid to non-executive directors for services in their capacity as directors during the year ended 27 July 2008 was 
as follows:

2008 2007

J R Avery							       $84,000	 $73,000

R L Challinor							       $79,000	 $70,000

J C Dahlsen – retired 30 November 2007	 					     $31,333	 $87,000

G F Evans							       $82,000	 $72,000

J L Smith							       $72,000	 $66,000

K R Smith (Chairman)							       $153,000	 $132,000

S R Tindall							       $72,000	 $66,000

Total	 						      $573,333	 $566,000

I R Morrice received remuneration in his capacity as an executive director and chief executive officer of the group. Further details of 
these transactions are given in note 14 to the Financial Statements.
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Subsidiary Company Directors
The following persons held the office of director of the respective subsidiaries during the year. No director of any subsidiary company 
received any director’s fees or other benefits as a director. An (R) is shown after the names of directors who ceased to hold office 
during the year.

Company Directors

Boye Developments Limited L Bunt, I Morrice

Clint Warehouse Pty Limited L Bunt, J Dahlsen (R), S Hajati, I McGill, B Moors, S Tindall

Eldamos Investments Limited J Avery, L Bunt, I Morrice, M Otten

Eldamos Nominees Limited L Bunt, I Morrice, M Otten

Eldamos Te Rapa Limited L Bunt, I Morrice, M Otten

The Warehouse Card Limited L Bunt, I Morrice

The Warehouse Cellars Limited E Aster (R), E Connolly (R), L Doolan (R), R Lewis, M Otten

The Warehouse Investments Limited L Bunt, I Morrice

The Warehouse Limited J Avery, L Bunt, I Morrice, M Otten, K Smith

The Warehouse Nominees Limited L Bunt, I Morrice

TWGA Pty Ltd L Bunt, J Dahlsen (R), S Hajati, I McGill, B Moors, K Smith, S Tindall

TWL Australia Pty Limited L Bunt, J Dahlsen (R), S Hajati, I McGill, B Moors, K Smith, S Tindall

TWL Products Limited L Bunt, I Morrice

TWL Products Pty Ltd L Bunt, J Dahlsen (R), S Hajati, I McGill, B Moors

Warehouse Stationery Limited L Bunt, I Morrice, G Rohloff
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Substantial Security Holders				  
According to notices given to the company under the Securities Markets Act 1988, as at 12 September 2008, the substantial 
security holders in the company and their relevant interests are noted below.	

 

RELEVANT INTEREST DATE OF NOTICE

General Distributors Limited (an indirect, wholly-owned subsidiary of Woolworths Limited)	 30,548,887 	 29 May 2007
Wardell Bros & Coy Limited, Cash Wholesalers Limited and Foodstuffs (Auckland) Nominees Limited	 30,894,087 	 23 March 2007
Morgan Stanley Investment Management Limited			   	 7,997,218 	 3 October 2006
AXA SA and AXA Asia Pacific Holdings Limited		   	 	 15,187,274 	28 September 2006
S R Tindall		   				    84,141,524 	 19 March 2004
The Tindall Foundation		   				    66,323,220 	 19 March 2004
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Team Members’ Remuneration 
Grouped below, in accordance with section 211(1)(g) of the Companies Act 1993, are the number of team members or former team 
members, not being directors or former directors, who received remuneration and other benefits valued at or exceeding $100,000 
during the year under review. 

Remuneration includes redundancy payments and termination payments made during the year to team members whose 
remuneration would not otherwise have been included in the table reported below.

Team members also received share based remuneration during the year as part of the Group’s long term incentive plans (refer note 
15 to the Financial Statements). The amount attributed to share based remuneration presented in the table below represents the 
value to the employee of the compensation determined using the share price on the date when share options were exercised by the 
team member and/or the share price on the date when share rights vested.

Remuneration Number of team members

($000) Excluding 
share based 

remuneration

Including  
share based 

remuneration

100  –  110 32 31

110 – 120 19 19

120 – 130 18 18

130 – 140 14 14

140 – 150 15 15

150 – 160 9 9

160 – 170 8 6

170 – 180 7 7

180 – 190 4 6

190 – 200 3 2

200 – 210 4 4

210 – 220 4 4

220 – 230 3 2

230 – 240 4 3

240 – 250 2  – 

250 – 260 2 2

270 – 280 4 6

280 – 290 2 1

290 – 300  –  1

290 – 300 – 1

300 – 310 1 2

310 – 320  –  1

320 – 330  –  1

340 – 350 1 1

360 – 370 1 1

370 – 380  –  1

430 – 440 2  – 

460 – 470 1  – 

480 – 490  –  2

490 – 500  –  1

560 – 570 1  – 

590 – 600 1  – 

640 – 650 1  – 

650 – 660  –  1

680 – 690  –  1

910 – 920 1  – 

990 – 1,000  –  1

1,030 – 1,040  –  1

Remuneration Number of team members

($000) Excluding 
share based 

remuneration

Including  
share based 

remuneration
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Twenty Largest Registered Shareholders as at 12 September 2008			 
 NUMBER OF  

ORDINARY SHARES 
Percentage OF  

ORDINARY SHARES

S R Tindall	  					     83,058,283 		  26.69%

The Tindall Foundation				    	  	 66,323,220 		  21.31%

General Distributors Limited		   				    30,548,887 		  9.82%

HSBC Nominees (New Zealand) Limited - NZCSD A/c1	 	  		  11,604,623 		  3.73%

Cash Wholesalers Limited		   				    10,298,029 		  3.31%

Foodstuffs (Auckland) Nominees Limited					      10,298,029 		  3.31%

Wardell Bros & Coy Limited		   				    10,298,029 		  3.31%

National Nominees New Zealand Limited - NZCSD A/c1	 	  		  8,253,661 		  2.65%

ANZ Nominees Limited - NZCSD A/C1	 	  			   6,901,619 		  2.22%

New Zealand Superannuation Fund Nominees Limited - NZCSD A/c1	 	 	 4,186,780 		  1.35%

Citibank Nominees (New Zealand) Limited - NZCSD A/c1	 	  		  4,132,715 		  1.33%

S R Tindall & K R Smith & J R Avery (as trustees)		   		  3,389,844 		  1.09%

Accident Compensation Corporation - NZCSD A/c1	 	  		  3,262,535 		  1.05%

R G Tindall & G M Tindall & S R Tindall (as trustees)		   		  3,100,000 		  1.00%

TEA Custodians Limited - NZCSD A/C1	 	  			   2,139,841 		  0.69%

Citicorp Nominees Pty Limited		   			   1,341,681 		  0.43%

AMP Investments Strategic Equity Growth Fund - NZCSD A/c1	 	  	 1,263,347 		  0.41%

Citicorp Nominees Pty Limited - Australia A/c		   		  1,155,215 		  0.37%

Ian Rognvald Morrice		   				    1,109,731 		  0.36%

Public Trust - Australian Equity Nominee Pool - NZCSD A/c1	 	  	 1,060,155 		  0.34%

						      263,726,224 		  84.77%
1 �New Zealand Central Securities Depository Limited (NZCSD) is a depository system which allows electronic trading of securities to members.  

As at 12 September 2008, total holdings in NZCSD were 49,036,713 or 15.76% of shares on issue			 

Distribution of Shareholders and Holdings as at 12 September 2008			 
Size of Shareholding Number of 

SHAREHOLDERS 
Percentage Number of SHARES Percentage 

1 – 1,000		  4,961 	 50.37%	  2,720,500 	 0.87%

1,001 – 5,000	  	 3,839 	 38.98%	  9,382,912 	 3.02%

5,001 – 10,000	  	 578 	 5.87%	  4,500,472 	 1.45%

10,001 – 100,000	  	 414 	 4.20%	  10,390,234 	 3.34%

100,000 and over	  	 57 	 0.58%	  284,201,750 	 91.32%

	  	 9,849 	 100.00%	  311,195,868 	 100.00%

Geographic Distribution				  
Auckland and Northland	  	 3,735 	 37.92%	  218,646,893 	 70.26%

Waikato and Central North Island		  1,814 	 18.42%	  4,374,107 	 1.41%

Lower North Island and Wellington 	  	 1,653 	 16.79%	  65,116,616 	 20.92%

Canterbury, Marlborough and Westland	  	 919 	 9.33%	  13,966,944 	 4.49%

Otago and Southland	  	 608 	 6.17%	  1,373,687 	 0.44%

Australia	  	 999 	 10.14%	  7,364,698 	 2.37%

Other Overseas	  	 121 	 1.23%	  352,923 	 0.11%

	  	 9,849 	 100.00%	  311,195,868 	 100.00%

Statutory Disclosures – continuedStatutory Disclosures – continued
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Stock Exchange Listing
The ordinary shares of The Warehouse Group Limited are listed on the New Zealand and Australian stock exchanges.

Ordinary Shares
The total number of voting securities of the company on issue on 12 September 2008 was 311,195,868 fully paid ordinary shares.

Holders of each class of equity security as at 12 September 2008
Class of equity security Number of Holders Number of shares or options

Ordinary shares					     9,849			  311,195,868
Share options		
– Fixed price share option plan				    69			   453,000
– Executive share scheme					     47			   1,917,000

Rights Attaching to Shares
Clauses 20–22 of the company’s constitution set out the voting rights of shareholders. Ordinary shares in the company each carry a 
right to vote on a poll at any general meeting of shareholders on any resolution. Holders of ordinary shares may vote at a meeting in 
person, or by proxy, representative or attorney. Voting may be conducted by voice, a show of hands or a poll. Each of the company’s 
ordinary shares entitles the holder to one vote.

Non-marketable Parcel of Shares				  
As at 12 September 2008, the number of shareholders holdings less than the marketable parcel of A$500 under the listing rules of 
the ASX is 644.

On-market Share Buy-backs				  
The company is not, at the date of this annual report, undertaking any on-market share buy-backs.	

Share Price History
The following tables show the high and low sale prices for the ordinary shares during the periods indicated based on mid-market 
prices at the close of business on the NZX for the following periods:
(i)	 the five most recent financial years; and
(ii)	 each of the six most recent months.

(i) Five most recent financial years

Share price 
HIGH

share price 
lOW

2008						      6.64		  3.77

2007						      7.32		  4.55

2006						      5.13		  3.44

2005						      4.67		  3.04

2004						      6.03		  3.89

(ii) The six most recent months

Share price 
HIGH

share price 
lOW

September 2008 						      3.40 		  3.02

August 2008						      3.61		  3.32

July 2008						      4.03		  3.22

June 2008						      5.36		  4.10

May 2008						      5.82		  5.20 

April 2008						      6.05		  5.65 

Escrow
Apart from the shares held under the Staff Purchase Plan, the company has no securities subject to an escrow agreement.

Statutory Disclosures – continuedStatutory Disclosures – continued
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Statutory Disclosures – continuedStatutory Disclosures – continued

Dividends on Ordinary Shares
The Warehouse Group Limited has paid dividends on its ordinary shares every year without interruption since listing on the 
New Zealand Exchange in 1994. The Group’s dividend policy had previously been to pay a dividend equal to 50% of adjusted net 
profit, however, with the declaration of the 2008 interim dividend, the board decided to increase the dividend payout ratio to 75% of 
adjusted net profit. The decision to increase the payout ratio was based on a number of considerations including a review of medium 
term operating cash flow and capital expenditure forecasts.

On 11 September 2008 the directors declared a fully imputed final dividend of 5.5 cents per share, bringing the total dividend for the 
year to 21.0 cents per share, up 3.5 cents or 20.0% on F07. The final dividend will be paid on 19 November 2008 to all shareholders 
on the share register at the close of business on 7 November 2008. 

The dividends declared for each of the last five financial years were as follows:

Cents per share
Dividends 2008 2007 2006 2005 2004

Interim 				    15.5	 12.0	 10.5	 10.5	 10.5

Final				    5.5	 5.5	 5.5	 4.0	 4.0

Subtotal				    21.0	 17.5	 16.0	 14.5	 14.5

Special				    –	 35.0	 –	 –	 –

Total				    21.0	  52.5	 16.0	 14.5	 14.5

Auditor
PricewaterhouseCoopers have continued to act as auditors of the company, and have undertaken the audit of the financial 
statements for the 27 July 2008 year.

Disciplinary Action
Neither the NZX nor ASX has taken disciplinary action against the company during the period under review.

Donations
In accordance with section 211(1)(h) of the Companies Act 1993, the company records that it donated $133,000 (2007: $85,000) 
to various charities during the year. In line with board policy, no political contributions were made during the year.

Waivers Granted by NZX
The company has not sought or obtained any waivers during the year from the NZX in respect of compliance with the NZSX 
listing rules. On 5 February 2007, the NZX Regulation granted waivers from Listing Rules 7.3.2(b) and 7.6.6A(b). A summary 
of these waivers can be found on the company’s website www.thewarehouse.co.nz.

Limitations on the Acquisition of Company’s Securities
The terms of the company’s admission to the ASX require the following disclosure.

The Warehouse Group Limited is incorporated in Auckland, New Zealand. As such, it is not subject to Chapters 6, 6A, 6B and 
6C of the Australian Corporations Act dealing with the acquisition of shares (such as substantial holdings and takeovers). 
Limitations on acquisition of the securities are, however, imposed on the company under New Zealand law:

(a)	� In general, securities in the company are freely transferable and the only significant restrictions or limitations in relation to the 
acquisition of securities are those imposed by New Zealand laws relating to takeovers, overseas investment and competition.

(b)	� The New Zealand Takeovers Code creates a general rule under which the acquisition of more than 20 per cent of the voting rights 
in the company or the increase of an existing holding of 20 per cent or more of the voting rights in the company can only occur in 
certain permitted ways. These include a full takeover offer in accordance with the Takeovers Code, a partial takeover offer in 
accordance with the Takeovers Code, an acquisition approved by an ordinary resolution, an allotment approved by an ordinary 
resolution, a creeping acquisition (in certain circumstances) or compulsory acquisition if a shareholder holds 90 per cent or more 
of the voting rights in the company.

(c)	� The New Zealand Overseas Investment Act 2005 and Overseas Investment Regulations 2005 regulate certain investments in 
New Zealand by overseas persons. In general terms the consent of the New Zealand Overseas Investment Commission is likely 
to be required where an ‘overseas person’ acquires shares or an interest in shares in the company that amount to more than 
25 per cent of the shares issued by the company or, if the overseas person already holds 25 per cent or more, the acquisition 
increases that holding.

(d)	� The New Zealand Commerce Act 1986 restricts a person from acquiring shares in the company if the acquisition would have, 
or would be likely to have, the effect of substantially lessening competition in a market.

Material Differences
There are no material differences between ASX Appendix 4E and NZX Appendix 1 issued by the company on 12 September 2008 
for the year ended 27 July 2008 and this annual report.
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HALF YEAR FULL YEAR

Balance date			  25 January 2009	 2 August 2009

Results announced 			   March 2009	 September 2009

Reports published/dividends paid			   April 2009	 October/November 2009

Quarterly sales announced			  November 2008	 March 2009
					     May 2009	 September 2009

Key
	 The Warehouse
	Warehouse Stationery
	The Warehouse/

	 Warehouse Stationery

Store Locations

Auckland
	 Auckland Airport
	 Albany
	 Balmoral
	 Birkenhead
	 Botany Downs
	 Clendon
	 Downtown
	 East Tamaki
	 Glenfield
	 Henderson
	 Lincoln Centre
	 Manukau
	 Milford
	 Mt Wellington
	 New Lynn
	 Newmarket
	 Pakuranga
	 Papakura
	 Penrose
	 Pukekohe
	 St Lukes
	 Sylvia Park
	 Westcity
	 Westgate
	 Whangaparaoa

Wellington
	 Johnsonville
	 Kilbirnie
	 Lower Hutt
	 Lyall Bay
	 Paraparaumu
	 Petone
	 Porirua
	 Upper Hutt
	 Wainuiomata
	 Wellington

Rest of North Island
	 Bell Block
	 Cambridge
	 Chartwell
	 Dannevirke
	 Dargaville
	 Feilding
	 Fraser Cove
	 Gisborne
	 Hamilton
	 Hastings
	 Hawera
	 Hillcrest
	 Kaikohe
	 Kaitaia
	 Levin

	 Masterton
	 Matamata
	 Morrinsville
	� Mt Maunganui
	 Napier
	 New Plymouth
	 Palmerston North
	 Papamoa
	 Rotorua 
	 Snells Beach
	 Taupo
	 Tauranga
	 Te Awamutu
	 Te Kuiti
	 Te Rapa
	 Thames
	 Tokoroa
	 Waipapa
	 Wanganui
	 Whakatane
	 Whangarei

Christchurch
	 Belfast
	 Barrington
	 Riccarton
	 Eastgate
	 Hornby
	 Linwood

	 Northland
	 South City

Rest of South Island
	 Alexandra
	 Ashburton
	 Balclutha  
	 Blenheim
	 Dunedin
	 Dunedin South
	 Gore
	 Greymouth
	 Invercargill
	 Motueka
	 Nelson
	 Oamaru
	 Queenstown
	 Rangiora
	 Timaru



Board of Directors
Keith R Smith (Chairman)
John R Avery
Robert L Challinor
Graham F Evans
Ian R Morrice (Managing Director)
Janine L Smith
Stephen R Tindall

Chief Executive Officer
Ian Morrice

Chief Financial Officer
Luke Bunt

Company Secretary
Shehnaz Hajati

Place of Business
26 The Warehouse Way
Northcote, Auckland 0627
PO Box 33470, Takapuna
Auckland 0740, New Zealand
Telephone: +64 9 489 7000
Facsimile: +64 9 489 7444

Registered Offices
New Zealand
C/- BDO Spicers
Level 8, 120 Albert Street
PO Box 2219
Auckland 1140, New Zealand

Australia
TWGA Pty Ltd
C/- Allens Arthur Robinson
Level 28
Deutsche Bank Place
Corner of Hunter & Phillip Streets
Sydney, NSW 2000, Australia

Auditor
PricewaterhouseCoopers
Private Bag 92162
Auckland 1142, New Zealand

Shareholder Enquiries
Shareholders with enquiries about share transactions, changes 
of address or dividend payments should contact the Share 
Registrar in the country in which their shares are registered.

New Zealand
Computershare Investor Services Limited
Level 2, 159 Hurstmere Road, Takapuna
Private Bag 92119, Auckland 1142
New Zealand
Telephone: +64 9 488 8777
Facsimile: +64 9 488 8787
Email: enquiry@computershare.co.nz
Website: www.computershare.co.nz/investorcentre

Australia
Computershare Investor Services Pty Limited
Yarra Falls, 452 Johnston Street
Abbotsford, VIC 3067
GPO Box 242
Melbourne, VIC 3001
Australia
Freephone: 1 800 501 366 (within Australia)
Telephone: +61 3 9415 4083 (overseas)
Facsimile: +61 3 9473 2009

Direct Crediting of Dividends
To minimise the risk of fraud and misplacement of dividend 
cheques, shareholders are strongly recommended to have all 
payments made by way of direct credit to their nominated bank 
account in New Zealand or Australia. Further information can be 
obtained from the Share Registrar.

Investor Relations
For investor relations enquiries email investor@twl.co.nz

Stock Exchange Listings
NZSX trading code: WHS
ASX trading code: WHS

Company Numbers
NZ Incorporation: AK/611207
ARBN 094 719 089

Website
www.thewarehouse.co.nz

DirectoryDirectory

Printed on paper from sustainable forests.

The company is a member of the New Zealand Business 
Council for Sustainable Development (NZBCSD). 

The NZBCSD is a coalition of leading businesses united 
by a shared commitment to sustainable development 
via the three pillars of: economic growth, ecological 
balance and social progress. Its mission is to provide 
business leadership as a catalyst for change toward 
sustainable development and to promote eco-efficiency, 
innovation and responsible entrepreneurship.

New Zealand Business Council 
for Sustainable Development

The company is a member of the World Business  
Council for Sustainable Development (WBCSD).

The WBCSD is a coalition of 170 international companies 
united by a shared commitment to sustainable 
development via the three pillars of: economic growth, 
ecological balance and social progress.

World Business Council for 
Sustainable Development
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Annual Meeting
The Annual Meeting of Shareholders of the Company will be held in the Guineas Ballroom, Ellerslie Event Centre, 
80-100 Ascot Avenue, Greenlane East, Auckland, New Zealand, on Friday, 28 November 2008 commencing at 10.00am. 

The Annual Report is dated 13 October 2008 and is signed on behalf of the Board by:

Keith Smith					     Ian Morrice
Chairman 				            	 Managing Director
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