Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Toys”R’Us ANZ Limited

ABN/ARBN Financial year ended:

063 886 199 31 July 2023

Our corporate governance statement? for the period above can be found at:2

O These pages of our annual report:

This URL on our website: https://corporate.funtastic.com.au/investors/corporate-governance/

v

The Corporate Governance Statement is accurate and up to date as at 18 October 2023 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.?
Date: 31 October 2023

Name of authorised officer
authorising lodgement:

Kim Clark

1 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which
discloses the extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during
a particular reporting period.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a
corporate governance statement that meets the requirements of that rule or the URL of the page on its website where such a
statement is located. The corporate governance statement must disclose the extent to which the entity has followed the
recommendations set by the ASX Corporate Governance Council during the reporting period. If the entity has not followed a
recommendation for any part of the reporting period, its corporate governance statement must separately identify that
recommendation and the period during which it was not followed and state its reasons for not following the recommendation and
what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its annual
report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with
ASX. The corporate governance statement must be current as at the effective date specified in that statement for the purposes of
Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance
disclosures made by a listed entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council's
recommendations. It also acts as a verification tool for listed entities to confirm that they have met the disclosure requirements of
Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve
different purposes and an entity must produce each of them separately.

2 Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where
your corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

3 Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not
applicable and just retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and
you delete the other options, you can also, if you wish, delete the “OR” at the end of the selection.

See notes 4 and 5 below for further instructions on how to complete this form.
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Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should have and disclose a board charter setting
out:

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

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

v and we have disclosed a copy of our board charter at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[ setoutin our Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable

directly to the board, through the chair, on all matters to do with
the proper functioning of the board.

1.2 | Alisted entity should: v 0  setoutin our Corporate Governance Statement OR
(a)  undertake appropriate checks before appointing a director or ) . .
senior executive or putting someone forward for election as [0 we are an externally managed entity and this recommendation
a director: and is therefore not applicable
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director v [0 setout in our Corporate Governance Statement OR
and senior executive setting out the terms of their appointment. -
1 we are an externally managed entity and this recommendation
is therefore not applicable
1.4 The company secretary of a listed entity should be accountable v [ setout in our Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you must insert
the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance statement, you
need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-12 of our annual
report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg “www.entityname.com.au/corporate
governance/charters/”).

5 If you have followed all of the Council's recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

1.5 | Alisted entity should: v 0  setoutin our Corporate Governance Statement OR

(a) have and disclose a diversity policy;

(b) through its board or a committee of the board set
measurable objectives for achieving gender diversity in the

and we have disclosed a copy of our diversity policy at: [0 we are an externally managed entity and this recommendation

is therefore not applicable

composition of its board, senior executives and workforce https://corporate.funtastic.com.au/investors/corporate-
generally; and governance/

(c) disclose inrelation to each reporting period: [ e

(1) the measurable objectives set for that period to linsert locat/on! ) ) )
achieve gender diversity; and we have disclosed the information referred to in paragraph (c)
(2) the entity’s progress towards achieving those at
objectives; and
(3) either: https://corporate.funtastic.com.au/investors/corporate-
governance/

(A) the respective proportions of men and women
on the board, in senior executive positions and seeneeesesee A
across the whole workforce (including how the [insert location]
entity has defined “senior executive” for these and if we were included in the S&P / ASX 300 Index at the

purposes); or commencement of the reporting period our measurable objective for
(B) if the entity is a “relevant employer” under the achieving gender diversity in the composition of its board of not less
Workplace Gender Equality Act, the entity's than 30% of its directors of each gender within a specified period.

most recent “Gender Equality Indicators”, as
defined in and published under that Act.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable objective
for achieving gender diversity in the composition of its board
should be to have not less than 30% of its directors of each
gender within a specified period.
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

1.6 A listed entity should:

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

(b) disclose for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

v

and we have disclosed the evaluation process referred to in
paragraph (a) at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:
https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

[0 setoutin our Corporate Governance Statement OR

L1 we are an externally managed entity and this recommendation
is therefore not applicable

1.7 A listed entity should:

(a) have and disclose a process for evaluating the performance
of its senior executives at least once every reporting period;
and

(b)  disclose for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

d

and we have disclosed the evaluation process referred to in
paragraph (a) at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:
https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

v’ setoutin our Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

setting out the mix of skills that the board currently has or is
looking to achieve in its membership.

and we have disclosed our board skills matrix at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

2.1 The board of a listed entity should: m v’ setoutin our Corporate Governance Statement
(a) have a nomination committee which: - e i .
(1) has at least three members, a majority of whom are e ently comp//es il paragraon ()] . and we have disclosed a copy of the charter of the
independent direciors; and ! and we have disclosed a copy of the charter of the committee at: committee at
. . o ) and the information referred to in paragraphs (4) and (5) in the https://corporate.funtastic.com.au/investors/cor
(2) is chaired by an independent director, Annual Report. porate-governance/
and disclose:
(3) the charter of the committee; . OR
. If the entit lies with h (b):
(4)  the members of the committee; and [ ) ¢ er;/ 4 c;).mpl /es(xj/wh ﬁ arag;ap ( ij ! X o [0 we are an externally managed entity and this recommendation
(5) as at the end of each reporting period, the number an Wit ave dI?l? osed the fact that W? otnotd dave abnon:jlnatlon is therefore not applicable
of times the committee met throughout the period commitiee and tne pr(()jctesses we t(;mtptl? y bo a d Lessthoar iat
and the individual attendances of the members at SUCCESSION ISSues and fo ensure nat ine board has e appropriate
those meetings; or balance of skills, knowledge, experience, independence and
. o ) . diversity to enable it to discharge its duties and responsibilities
(b)  ifit does not have a nomination committee, disclose that | effectively at:
fact and the processes it employs to address board
succession issues and to ensure that the board has the [msertlocatlon] """""""""""""""""""""""""""""""""""
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its
duties and responsibilities effectively.
22 A listed entity should have and disclose a board skills matrix v [0 setoutin our Corporate Governance Statement OR

L1 we are an externally managed entity and this recommendation
is therefore not applicable
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Appendix 4G
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

23 Alisted entity should disclose: v [0  setoutin our Corporate Governance Statement

(a) .thg namgs (if(:.he (ilret?tors considered by the board tobe | 514 \ye have disclosed the names of the directors considered by the
Inaependent directors, board to be independent directors at:

(b) if a director has an interest, position, affiliation or httos:// te funtasti i tors/ te-
relationship of the type described in Box 2.3 but the board o\r;:.mgc;]rcpec;ra €. 1UNtastic.com.au/inves ors/corporate
is of the opinion that it does not compromise the
independence of the director, the nature of the interest, s R L LA AL SRR
position or relationship in question and an explanation of | [insert location]
why the board is of that opinion; and and, where applicable, the information referred to in paragraph (b)

(c) the length of service of each director. at

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

and the length of service of each director at:

Within the Annual Report

[insert location]

24 A majority of the board of a listed entity should be independent v [ setout in our Corporate Governance Statement OR

directors. -

[0 we are an externally managed entity and this recommendation
is therefore not applicable

25 The chair of the board of a listed entity should be an v [0 setout in our Corporate Governance Statement OR

independent director and, in particular, should not be the same —

person as the CEO of the entity. 1 we are an externally managed entity and this recommendation

is therefore not applicable

2.6 A listed entity should have a program for inducting new v [0 setout in our Corporate Governance Statement OR

directors and for periodically reviewing whether there is a need -

for existing directors to undertake professional development to [0 we are an externally managed entity and this recommendation

maintain the skills and knowledge needed to perform their role is therefore not applicable

as directors effectively.
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

31 A listed entity should articulate and disclose its values. v [0 setout in our Corporate Governance Statement
and we have disclosed our values at:
https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]
32 A listed entity should: v [0 setoutin our Corporate Governance Statement
(a) havg and dlsglose a code of conduct for its directors, and we have disclosed our code of conduct at:
senior executives and employees; and . .
. . https://corporate.funtastic.com.au/investors/corporate-
(b)  ensure that the board or a committee of the board is overnance/
informed of any material breaches of that code by a governance/
director or senior executive; and n I ----- t A
(2) any other material breaches of that code that call into linsert focation]
question the culture of the organisation.
33 A listed entity should: v [0  setoutin our Corporate Governance Statement
() have and disclose a whlstleblowe.r policy; and . and we have disclosed our whistleblower policy at:
(b) .er;sure gha; the boatrd prlg c%mnzlttee Oftth:’ bo(?rd tlr? i https://corporate.funtastic.com.au/investors/corporate-
goﬁ(r)?e of any material incidents reported under tha overnance/
[insert location]
34 A listed entity should: v 0  setoutin our Corporate Governance Statement
(@) Zﬁ\ée and disclose an anti-bribery and corruption policy; and we have disclosed our anti-bribery and corruption policy at:
(b)  ensure that the board or committee of the board is h:)t\rl)::r/rﬁ:cr)g)ec;rate.funtastlc.com.au/mvestors/corporate-
informed of any material breaches of that policy.
[insert location]
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Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

4.1 The board of a listed entity should: m v’ setoutin our Corporate Governance Statement
(a)  have an audit committee which: [If the entity complies with paragraph (a):] ) )
(1) hasat .Ieast. three members, ?" .Of whom are non- and we have disclosed a copy of the charter of the committee at: and we have disclosed a cop.y of the charFer of the committee at.
executive directors and a majority of whom are https://corporate.funtastic.com.au/investors/corporate-
independent directors; and rtl ----- t A governance/
(2) is chaired by an independent director, who is not linse 0,03 fon] ) ) )
the chair of the board, and the information referred to in paragraphs (4) and (5) in the
. Annual Report
and disclose:
(3) the charter of the committee; [ms ertlocatlon] """""""""""""""""""""""""""""""""""
(4) the relevant qualifications and experience of the : T _
members of the committee: and [If the entity colmp//es with paragraph (b).] |
. ) ) . and we have disclosed the fact that we do not have an audit
6) n relation to eagh reporting period, the num_ber of committee and the processes we employ that independently verify
t|m§s th? committee met throughout the period and and safeguard the integrity of our corporate reporting, including the
the |n'd|V|<.1uaI attendances of the members at those processes for the appointment and removal of the external auditor
meetings; or and the rotation of the audit engagement partner at:
(b) ifit does not have an audit committee, disclose that fact
and the processes it employs that independently verify [msertlocatlon] """""""""""""""""""""""""""""""""""
and safeguard the integrity of its corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner.
42 The board of a listed entity should, before it approves the v [0 setout in our Corporate Governance Statement
entity’s financial statements for a financial period, receive from
its CEO and CFO a declaration that, in their opinion, the
financial records of the entity have been properly maintained
and that the financial statements comply with the appropriate
accounting standards and give a true and fair view of the
financial position and performance of the entity and that the
opinion has been formed on the basis of a sound system of risk
management and internal control which is operating effectively.
43 A listed entity should disclose its process to verify the integrity v [0 setout in our Corporate Governance Statement
of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

participation at meetings of security holders.

and we have disclosed how we facilitate and encourage participation
at meetings of security holders at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

51 A listed entity should have and disclose a written policy for v [0 setout in our Corporate Governance Statement
complying with its continuous disclosure obligations under ) ) ) ) )
listing rule 3.1. and we have disclosed our continuous disclosure compliance policy
at:
https://corporate.funtastic.com.au/investors/corporate-
governance/
[insert location]
5.2 A listed entity should ensure that its board receives copies of all v [ setout in our Corporate Governance Statement
material market announcements promptly after they have been
made.
5.3 A listed entity that gives a new and substantive investor or v [0 setout in our Corporate Governance Statement
analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about itself and its v [0 setout in our Corporate Governance Statement
governance to investors via its website. . . )
and we have disclosed information about us and our governance on
our website at:
https://corporate.funtastic.com.au/investors/corporate-
governance/
[insert location]
6.2 A listed entity should have an investor relations program that v [ setoutin our Corporate Governance Statement
facilitates effective two-way communication with investors.
6.3 A listed entity should disclose how it facilitates and encourages v [0 setout in our Corporate Governance Statement
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

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

6.4 A listed entity should ensure that all substantive resolutions at a v [0 setout in our Corporate Governance Statement
meeting of security holders are decided by a poll rather than by
a show of hands.

6.5 A listed entity should give security holders the option to receive v

L1 setoutin our Corporate Governance Statement

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

(a) review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound and
that the entity is operating with due regard to the risk
appetite set by the board; and

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

and we have disclosed whether a review of the entity’s risk
management framework was undertaken during the reporting period
at:
https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

71 The board of a listed entity should: v’ setoutin our Corporate Governance Statement
(a) Cvi\i/(?h? committee or committees to oversee risk, each of [If the entity complies with paragraph (a)]
() .has at least three members, a majority of whom are and we have disclosed a copy of the charter of the committee at:
independent directors; and ’ https://corp(jrate.funtastic.com.au/investors/corporate-
(2) s chaired by an independent director, dovernancer
and disclose: _ [insert location]
(3)  the charter of the committee; and the information referred to in paragraphs (4) and (5) in the
(4)  the members of the committee; and Annual Report
(5) as gt the end of ea'ch reporting period, the number [If the entity complies with paragraph (b):]
of gTﬁ S .th;'. (?ZmTltttte © (Tet throufgtuout theg) erlodt and we have disclosed the fact that we do not have a risk committee
?hn en t!VI u.a attendances of the members a or committees that satisfy (a) and the processes we employ for
0S€ meetings, or overseeing our risk management framework at:
(b) if it does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it [/ns ertlocat/on] """""""""""""""""""""""""""""""""""
employs for overseeing the entity’s risk management
framework.
1.2 The board or a committee of the board should: 4 [0 setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

7.3 A listed entity should disclose:

(a) ifit has an internal audit function, how the function is
structured and what role it performs; or

(b) if it does not have an internal audit function, that fact and
the processes it employs for evaluating and continually
improving the effectiveness of its governance, risk
management and internal control processes.

v
[If the entity complies with paragraph (a):]
and we have disclosed how our internal audit function is structured
and what role it performs at:

[insert location]

[If the entity complies with paragraph (b).]

and we have disclosed the fact that we do not have an internal audit
function and the processes we employ for evaluating and continually

improving the effectiveness of our risk management and internal
control processes at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

[0 setoutin our Corporate Governance Statement

74 A listed entity should disclose whether it has any material
exposure to environmental or social risks and, if it does, how it
manages or intends to manage those risks.

v
and we have disclosed whether we have any material exposure to
environmental and social risks at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]
and, if we do, how we manage or intend to manage those risks at:

[insert location]

L1 setoutin our Corporate Governance Statement
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

should:

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

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

and we have disclosed our policy on this issue or a summary of it at:

https://corporate.funtastic.com.au/investors/corporate-
governance/

[insert location]

8.1 The board of a listed entity should: m v setoutin our Corporate Governance Statement
a) have a remuneration committee which: ; e i .
@ ) has at least th b ority of wh [If the entity complies with paragraph (a).] and we have disclosed a copy of the charter of the
() has al least tree mMembers, a majority otWhom aré | 44 we have disclosed a copy of the charter of the committee at: committee at:
independent directors; and ) !
2 s chaired b ind dentdirector. | meses s https://corporate.funtastic.com.au/investors/corporate-
) 15 chaired by an independent director, linsert location] governance/
and disclose: and the information referred to in paragraphs (4) and (5) in the
(3) the charter of the committee; Annual Report OR
(4)  the members of the commitiee; and seeneeeeesees RN 1 we are an externally managed entity and this recommendation
(5) as atthe end of each reporting period, the number | [insert location] is therefore not applicable
of times the committee met throughout the period [If the entity complies with paragraph (b):]
?hnd the mdt!wdu.al attendances of the members at and we have disclosed the fact that we do not have a remuneration
. 0S€ meetings, or ' _ _ committee and the processes we employ for setting the level and
(b)  ifit does not have a remuneration committee, disclose composition of remuneration for directors and senior executives and
that fact and the processes it employs for setting the level | ensuring that such remuneration is appropriate and not excessive:
and composition of remuneration for directors and senior
executl\{es and ensuring thgt such remuneration is [insert location]
appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and v O setout in our Corporate Governance Statement OR
practices regarding the remuneration of non-executive directors . ) . _
and the remuneration of executive directors and other senior and we have disclosed separately our remuneration policies and 1 we are an externally managed entity and this recommendation
executives. practices regarding the remuneration of non-executive directors and is therefore not applicable
the remuneration of executive directors and other senior executives
at:
Within the Annual Report
[insert location]
8.3 A listed entity which has an equity-based remuneration scheme v O setout in our Corporate Governance Statement OR

1 we do not have an equity-based remuneration scheme and
this recommendation is therefore not applicable OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable
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Toys$jus

TOYS”R”US ANZ LIMITED
ACN 063 886 199
(Company)

CORPORATE GOVERNANCE STATEMENT

This Corporate Governance Statement is current as of 18 October 2023 and has been approved by the Board of the Company on that date.

This Corporate Governance Statement discloses the extent to which the Company follows the recommendations set by the ASX Corporate
Governance Council inits publication Corporate Governance Principles and Recommendations (Recommendations). The Recommendations
are not mandatory, however the Recommendations that are not being followed have been identified and reasons provided for not following
them, along with alternative governance practices (if any) the Company intends to adopt in lieu of the recommendation.

The Company has adopted a Corporate Governance Plan which provides the written terms of reference for the Company’s corporate

governance duties.

Due fo the current size and nature of the existing Board and the magnitude of the Company’s operations, the Board does not consider that
the Company will gain any benefit from individual Board committees other than an Audit and Risk Committee and Remuneration and
Nomination Committee and that its resources are better utilised in other areas in support of the Company.

The Company’s Corporate Governance Charters, Policies & Procedures are available on the Company's website at

https://corporate.funtastic.com.au/investors/corporate-governan

ce/

RECOMMENDATIONS (4 EDITION) COMPLY

Principle 1: Lay solid foundations for management and oversight

EXPLANATION

Recommendation 1.1

A listed entity should have and disclose a charter which
sets out:

(a) the respective roles and responsibilities of the Board,
the Chair and management: and

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

YES

The Company has adopted a Board Charter that sets out the
specific roles and responsibilities of the Board, the Chair and
management and includes a description of those matters
expressly reserved to the Board and those delegated to
management.
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RECOMMENDATIONS (4t EDITION)

COMPLY

EXPLANATION

The Board Charter sets out the role and specific responsibilities of
the Board, requirements as to the Board’'s composition, the roles
and responsibilities of individual Directors, the Chairman and
CEO, as well as the roles and responsibilities of Executive
Directors, Non-Executive Directors and management, details of
the Board'’s relationship with management, details of the Board's
performance review, and details of the Directors’ right to seek
independent advice.

A copy of the Company’'s Board Charter is available on the
Company’s website.

Recommendation 1.2

A listed entity should:

(a) undertake appropriate checks before appointing a
Director or senior executive or putting someone forward
as a Director; and

(b) provide security holders with all material information in its

possession relevant to a decision on whether or not fo
elect or re- elect a Director.

YES

Prior to the appointment of a Director the Company ensures that
appropriate checks are undertaken including a review of
qudlifications, capabilities, ability to serve, conflicts of interest
and other relevant factors.

The Company has processes in place to ensure that appropriate
checks are undertaken prior to the appointment of a senior
executive.

All material information relevant to a decision on whether or not
to elect or re-elect a Director will be provided to security holders
in the Notice of Meeting containing the resolution to elect or re-
elect a Director.

Recommendation 1.3

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

YES

All Directors and senior executives have a written agreement in
place with the Company.

Recommendation 1.4

The Company Secretary of a listed entity should be
accountable directly to the Board, through the Chair, on all
matters to do with the proper functioning of the Board.

YES

The Company Secretary is accountable directly to the Board,
through the Chair, on all matters to do with the proper
functioning of the Board.

3990-03/1360828_2
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Recommendation 1.5
A listed entity should:
(a) Have and disclose a diversity policy;

(b) Through its board or a committee of the board setf
measurable objectives for achieving gender diversity in
the composition of its board, senior executives and
workforce generally; and

(c) disclose in relation to each reporting period:

() the measurable objectives set for that prior to
achieve gender diversity;

(i) the entity’s progress towards achieving those

objectives; and
(c) either:

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

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

(i) If the entity was in the S & P/ASX300 Index at the
commencement of the reporting period, the
measurable objective for achieving gender
diversity in the composition of its board should be to
have not less than 30% of its directors of each
gender within a specified period.

YES

The Company has adopted a Diversity Policy which provides
a framework for the Company to establish and achieve
measurable diversity objectives, including in respect of
gender diversity. The Diversity Policy allows the Board fo set
measurable gender diversity objectives and to assess annually
both the objectives if any have been set and the Company’s
progress in achieving them.

The Company is committed to the right to diversity, equality,
respect and inclusion and recognizes the value of atfracting
and retaining Personnel with  diverse backgrounds,
knowledge, life and work experiences and abilities. The
Company values diversity and equality and recognises the
benefits it can bring to the organisation’s ability to achieve its
goals. Accordingly, the company has developed a Diversity
Policy.

The Company is an equal opportunity employer and makes its
recruitment decisions based on the best person for the role
with no discrimination on the grounds of gender or any other
factor. The company is committed to be a business which is
an appealing and rewarding place to work for all employees.

The Company has elected not to establish targets regarding
gender mix within its workforce on the grounds that, as a small
business, such targets could place unreasonable restrictions
on the company’s ability to operate effectively.

the respective proportions of women on the Board, in senior
executive positions and across the whole organisation as at 31
August 2023 are set out in the following table:

Proportion of [Proportion of
women (%) men (%)

Whole organization 33% 67 %
(inc. Board)

3990-03/1360828_2
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Senior 33% 67 %
Management - C
Level

Board 25% 75%

Recommendation 1.6

(a) The Board is responsible for evaluating the performance of

A listed entity should: YES the Board, its committees and individual Directors on an
(a) have and disclose a process for periodically evaluating onnuol' kRS, i Process s gover'ned oy the Beeie on,d
fhe performance of the Board, its committees and Committee charters, which are available on the Company'’s
individual Directors; and M' ' . '
(b) disclose for each reporfing period, whether a (b) This process was not undertaken durmg. the reporting period
performance evaluation was undertaken in the as the Company focused upon strategic matters.
reporting period in accordance with that period.
Recommendation 1.7 The Board and the CEO are responsible for evaluating the
A listed entity should: YES performance of the Company’s senior executives on an annual

(a) have and disclose a process for evaluating the
performance of its senior executives at least once every
reporting period; and

(b) disclose for each reporting period, whether a
performance evaluation was undertaken in
accordance with that process in respect of that period.

basis. The Chair on behalf of the Board, undertakes a review of
the CEQ’s performance at least on an annual basis. Objectives
are set an daligned to the overall business goals and the
Company’s requirements of the position. An evaluation of the
CEQ’s performance was undertaken during the year.

The Company's Board Charter and Remuneration & Nomination
Committee Charter are both available on the Company’s
website.

The performance of senior management is evaluated by the
CEO through formal performance reviews undertaken on an
annual basis. The individual performance of each Senior

3990-03/1360828_2
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Manager is reviewed against goals set in the previous year and
new objectives are established for the following financial year.

A formal performance evaluation of other senior management
was not undertaken in the reporting period however the Directors
have been working closely with management in conjunction with
the business strategic deliverables.

Principle 2: Structure the Board to add value

Recommendation 2.1
The Board of a listed entity should:
(a) have a nomination committee which:

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

(i) is chaired by an independent Director,
and disclose:

(i) the charter of the committee;

(iv) the members of the committee; and

(v) asatthe end of each reporting period, the number
of times the committee met throughout the period
and the individual aftendances of the members at
those meetings; or

(b) if it does not have a nomination committee, disclose
that fact and the processes it employs to address Board
succession issues and fo ensure that the Board has the
appropriate balance of skills, knowledge, experience,
independence and diversity of the entity fo enable it to
discharge its duties and responsibilities effectively.

YES

The Company has a Remuneration & Nomination Committee
which during the 2023 financial year had primarily three members
comprising, Silvio Salom (Chair) (from 11 November 2022), Kevin
Moore and John Tripodi, all of whom are independent Directors.

Mrs Nicki Anderson was a member of the Committee until her
resignation effective 31 August 2022. In the interim period
between Mrs Anderson’s resignation and Mr Salom’s
appointment, the committee was chaired by Mr Moore.

The Remuneration & Nomination Committee Charter is
available on the Company’s website.
The Company’'s Annual Report contains details of the number of

meetings held by the Committee during the reporting period and
the attendance of members.

3990-03/1360828_2



https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/REMUNERATION-NOMINATION-COMMITTEE-CHARTER-2023-0607.pdf

Recommendation 2.2

The Company has a Board skills matrix setting out the mix of skills

A listed entity should have and disclose a Board skill matrix YES and diversity that the Board currently has or is looking fo achieve
currently has or is looking to achieve in its membership. Company's website.
Recommendation 2.3 (a) In accordance with the definition of independence in Box
A listed entity should disclose: YES 2.3, and the materiality thresholds set, the persons holding
(a) the names of the Directors considered by the Board to dlrec’rorsh|ps. during the year were considered qs follows:
be independent Directors; -  Mr Kevin Andrew Moore has been an independent
(b) if a Director has an interest, position, affiliation or Dlrec"ror smcg hls'op'pow.w’rme.n’r Sl November VS
relationship of the type described in Box 2.3 of the ASX — Mr Giovanni Antionio Tripodi has been an independent
Recommendation (4 Edition), but the Board is of the — Mr Louis John Mittoni was not classed as an independent
opinion that it does not compromise the independence director due to his executive position within the
of the Director, the nature of the interest, position, or Company.
relo’riopship in que;rion and an explanation of why the —  Ms Penny Cox, whose appointment took effect on 24
Board is of that opinion; and August 2023, is not classed as an independent director
(c) the length of service of each Director. due to her executive position within the Company.
— Mr Silvio Salom has been an independent Director since
his appointment on 11 November 2022.
(b) The Company's Annual Report discloses the length of service
of each Director, as at the end of each financial year.
Recommendation 2.4 YES The Board comprises of a total of 4 directors, of whom 3 are
A majority of the Board of a listed entity should be considered fo be independent.
independent Directors.
Recommendation 2.5 Mr Kevin Andrew Moore, independent Non-Executive Director,
The Chair of the Board of a listed entity should be an NO was appointed as Chair effective from 26 November 2020.  Mr
independenf Director Ond, in pOrTiCUlOr, should not be the Moore took on a role as Executive Chair dUring the pel’iod whilst
same person as the CEO of the entity. the Company finalized the appointment of a new CEO.
Recommendation 2.6 In accordance with the Company’s Remuneration & Nomination
A listed entity should have a program for inducting new YES Committee Charter, the Remuneration & Nomination Committee

Directors and periodically reviewing whether there is a
{ need for existing Directors to undertaken professional

(or, inits absence, the Board) is responsible for the approval and
review of induction and continuing professional development

3990-03/1360828_2
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development maintain the skills and knowledge needed to
perform their role as a Director effectively.

programs and procedures for Directors to ensure that they can
effectively discharge their responsibilities.

Principle 3: Act ethically and responsibly

Recommendation 3.1

The Company has a Statement of Values which articulates its

A listed entity should articulate and disclose its values. YES values. This statement is published on the Company’s website.
Recommendation 3.2 The Company’'s Corporate Code of Conduct applies to the
A listed entity should: YES Company'’s Directors, senior executives and employees.
senior executives and employees; breaches of the Code of Conduct are reported to the Audit and
(b) ensure that the board of a committee of the board is FESSeutulitsehicEeslcr ) )
informed of any material breaches of that code by a The Company’s Corporate Code of Conduct is available on the
director or senior executive; and Company’s website.
(c) any other material breaches of that code that call into
qguestion the culture of the organisation.
Recommendation 3.3 YES The Company's Corporate Code of Conduct sets out a
A listed entity should: Whistleblower procedure, which is available on the Company’s
(a) Have and disclose a whistleblower policy; and el
(b) Ensure that the board or a committee of the board is ) )
informed of any material incidents reported under that The Company has procedures in place to ensure that, in
policy. accordance with the Whistleblower Policy, the Board is informed
of any material incidents reported under the policy.
Recommendation 3.4 The Company has an Anti-bribery and Corruption Policy. A
A listed entity should: YES copy of the policy is available on the Company’s website.

(a) Have and disclose an anti-bribery and corruption policy;
and

(b) Ensure that the board or a committee of the board is
informed of any material breaches of that policy.

The Company has procedures in place to ensure that, in
accordance with the Anti-bribery and Corruption Policy, the
Board is informed of any material breaches under the policy.

Principle 4: Safeguard integrity in financial reporting

| Recommendation 4.1

The Company has an Audit & Risk Committee that comprised
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7



https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/Statement-of-Values-2023-0607.pdf
https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/Code-of-Conduct-2023-0607.pdf
https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/Code-of-Conduct-2023-0607.pdf
https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/Anti-Bribery-Anti-Corruption-Policy-2023-0607.pdf

entity’s financial statements for a financial period, receive
from its CEO and CFO a declaration that the financial
records of the entity have been properly maintained and
that the financial statements comply with the appropriate
accounting standards and give a frue and fair view of the
financial position and performance of the entity and that
the opinion has been formed on the basis of a sound system
| of risk management and internal control which is operating

The Board of a listed entity should: YES primorily of three members dur.ing the period all of whom are
(a) have an audit committee which: independent non-executive Directors.
(i) has at least three members, all of whom are Mr. John Tripodi, a non-executive and independent Director was
non.—egecuh\ije ler%g’rori anda ;I“OJO”TY of whom a member of the committee for the period and was appointed
are ingependent LIrectors, an as Chair with effect from 25 March 2019.
(ii) is chaired by an independent Director, who is
. not the Chair of the Board, Mr. Kevin Moore, an independent non-executive Director
and disclose: was appointed as a member of the Committee
(iif) the charter of the committee; effective from 26 March 2021.
(iv) the relevant qualifications and experience of the i ) ) i
members of the committee: and Mr Silvo Salom, an independent non-executive Director was
v) in relation to each reporting period, the number appointed as a member of the Committee effective from 11
of times the committee met throughout the NOUIISIS s
geerﬁgeor?g:?heol?edmggﬁ*o;rjre;donces S Ms Nicki Anderson, an independent non-executive Director was
(b) if it does not have an audit comrgi’rlfee disclose that a member of the committee for the period until her resignation
fact and the processes it employs that independently O S AV A0
verify and safeguard the integrity of its corporate . . . . .
reporting, including the processes for the appointment TChe AUELE & Rlska$mm|TTee Clienerk evelielble on i
and removal of the external auditor and the rotatfion of ompany:s websie.
th dit t partner.
€ audir engagement pdriner The relevant qualifications and experience of the members of
the committee and the number of times the committee met
throughout the period and the individual attendances of the
members at those meetings is disclosed in the Company’s
Annual Report.
Recommendation 4.2 The Company’s Audit & Risk Committee Charter requires the
The Board of a listed entity should, before it approves the YES Committee to review and make a recommendation to the Board

to approve the Company’'s annual and half-yearly financial
reports.

Prior to the Board approving the half yearly and annual
financial statements, the Company obtains a declaration from
the CEO and CFO on these terms.
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effectively.

A listed entity should have an investor relations program
that facilitate effective two-way communication with

Recommendation 4.3 YES The Company has implemented a process whereby all periodic
A listed entity should disclose its process to verify the corporate reports that are not subject to external audit processes
integrity of any periodic corporate report it releases to the are prepared and reviewed initially by the management team
market that is not audited or reviewed by an external with the Audit and Risk Committee then undertaking a
auditor. secondary review of the reporting and content prior to
submission to the Board for approval.
Principle 5: Make timely and balanced disclosure
Recommendation 5.1 The Continuous Disclosure Policy provides details of the
A listed entity should have and disclose a written policy for YES Company’s disclosure requirements asrequired by the ASX Listing
complying with its continuous disclosure obligations under Rules and other relevant legislation.
the Listing Rules under listing rule 3.1. The Continuous Disclosure Policy is available on the Company
website.

Recommendation 5.2 YES The Company has processes in place to ensure that its board
A listed entity should ensure that its board receives copies receives copies of all material market announcements promptly
of all material market announcements promptly after they after they have been made.
have been made.
Recommendation 5.3 YES The Company ensures that all presentation materials given to

: : : e new and substantive investors or analysts are released on the
griglssdf g?;;fgrjro?‘:o%\/si;algerg eOor;Z Zugisc’g\;e”:rewesfor or ASX Market Announcements Platform ahead of the presentation.
presentation materials on the ASX Market Announcements
Platform ahead of the presentation.

Principle é: Respect the rights of security holders

Recommendation 6.1 Information about the Company and its governance is available
A listed entity should provide information about itself and its YES n ’rhe Cergelcie Covananee Chor’rer:s, Pohqes clnel FeeseliEs
governance to investors via its website. which can be found on the Company’s website.
Recommendation 6.2 YES

The Company has adopted a Communications Policy which
aims to promote and facilitate effective two-way
communication with investors. The Policy outlines a range of
ways in which information is communicated to shareholders oynd
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investors.

is available on the Company’s website.

Recommendation 6.3

Shareholders are encouraged to participate at all general

The Board of a listed entity should:

(a) have a committee or committees to oversee risk, each
of which:

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

(ii) is chaired by an independent Director,
and disclose:

A listed entity should disclose how it facilitates and YES meefings and AGMs of the Company.

encourages participation at meetings of security holders. The Board encourages shareholders fo attend the AGM or fo
vote directly or by proxy if they are unable to attend.
Shareholders are also invited to submit questions prior to the
AGM, which may be addressed by the Chair or CEQ in their
addresses.

Recommendation 6.4 YES The Company ensures that all substantive resolutions at a

A listed entity should ensure that all substantive resolutions mesting of security holders are decided by a poll rather ’rhop a

at a meeting of security holders are decided by a poll show of hands as was the case at the Annual General Meeting

rather than by a show of hands conducted by the Company on 7 December 2022.

Recommendation 6.5 The Communications Policy provides that security holders can

A listed entity should give security holders the option to YES register with the Company to receive communications including

to, the entity and its security registry electronically. available to the Company’s website on which all information
provided to the ASX is immediately posted.
Shareholders are encouraged to receive communications from
and send communications to the Company and its share
registrar electronically.

Principle 7: Recognise and manage risk

RecommendationZi1 The Company has an Audit & Risk Committee that comprised

) YES primarily of three members during the period all of whom are

independent non-executive Directors.

Mr. John Tripodi, a non-executive and independent Director was
a member of the committee for the period and was appointed
as Chair with effect from 25 March 2019.

Mr. Kevin Moore, an independent non-executive Director
was appointed as a member of the Committee
effective from 26 March 2021.
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(iii) the charter of the committee;
(iv) the members of the committee; and

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

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

Mr Silvo Salom, an independent non-executive Director was
appointed as a member of the Committee effective from 11
November 2022.

Ms Nicki Anderson, an independent non-executive Director was
a member of the committee for the period until her resignation
on 31 August 2022.

The Audit & Risk Committee Charter is available on the
Company’'s website.

The Committee is responsible for:

- the company’s ongoing risk management program
effectively identifies areas of potential risk;

- adequate policies and procedures are designed and
implemented to manage identified risks; and

- appropriate remedial action is undertaken to redress
areas of weakness.

Recommendation 7.2
The Board or a committee of the Board should:

(a) review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound and
that the entity is operating with due regard to the risk
appetite set by the board; and

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

YES

The Audit and Risk Committee and management reviewed the
Company'’s Risk Management Framework during the reporting
period with the revised Framework and Risk Matrix presented to
the board early in FY24 for review and so that the Board could
safisfy itself that it continues to be sound and that the entity is
operating with due regard to the risk appetite set by the Board.

Recommendation 7.3
A listed entity should disclose:

(a) if it has an internal audit function, how the function is
structured and what role it performs; or

(b) if it does not have an internal audit function, that fact
and the processes it employs for evaluating and
continually improving the effectiveness of its risk
management and internal control processes.

YES

The Company does not have an internal audit function. The
Board works closely with the Management Team fo identify and
manage operational, financial and compliance risks which
could prevent the Company from achieving its objectives. The
Audit & Risk Committee actively encourages the External Auditor
to raise internal controlissues and oversees management’s timely
remediation thereof.
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The internal audit function is absorbed within the head office
finance function. The finance function can conduct internal
control reviews and assessments as and when required by the
Audit & Risk Committee.

Recommendation 7.4

The Company is not subject to any particular or significant single
economic, environmental and social sustainability risk. The

(a) have aremuneration committee which:

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

(ii) is chaired by an independent Director,
and disclose:

(iif) the charter of the committee;
(iv) the members of the committee; and
(v) as af the end of each reporting period, the

number of fimes the committee met

throughout the period and the individual

attendances of the members at those

meetings; or
if it does not have a remuneration committee, disclose that
fact and the processes it employs for setting the level and
composition of remuneration for Directors and senior
executives and ensuring that such remuneration is

appropriate and not excessive.

A listed entity should disclose whether it has any material YES Company. is subiect fo a ranae of aeneral economic risks
exposure to environmental and social risks and if it does, how il cpl'n ynln Li J nomi r'kg grnm nt it : nlr I
it manages or intends fo manage those risks. Including macro-economic Tisks, gove ent pollly, genera
business conditions, changes in technology and many other
factors.
The Risk Management Policy is available on the Company
website.
Principle 8: Remunerate fairly and responsibly
Recommendation 8.1 The Company has a Remuneration & Nomination Committee
The Board of a listed entity should: YES which during the 2023 financial year had primarily three members

comprising, Silvio Salom (Chair) (from 11 November 2022), Kevin
Moore and John Tripodi, all of whom are independent Directors.

Mrs Nicki Anderson was a member of the Committee until her
resignation effective 31 August 2022. In the interim period
between Mrs Anderson’s resignafion and Mr Salom’s
appointment, the committee was chaired by Mr Moore.

The Remuneration & Nomination Committee Charter is
available on the Company’s website.
The Company’s Annual Report contains details of the number of

meetings held by the Committee during the reporting period and
the attendance of members.
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https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/Risk-Management-Policy-2023-0607.pdf
https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2023/06/REMUNERATION-NOMINATION-COMMITTEE-CHARTER-2023-0607.pdf

Recommendation 8.3

A listed entity which has an equity-based remuneration
scheme should:

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

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

YES

The Company has a Securities Trading Policy to govern frading
in Company shares by Directors and employees.

A copy of the Securities Trading Policy is available on the
Company’s website.
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https://funtasticcorp.wpenginepowered.com/wp-content/uploads/2022/02/Securities-Trading-Policy-update-Jan-2022.pdf
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