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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

(Amendment No. )
Filed by the Registrant x Filed by a Party other than the Registrant ~
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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Payment of Filing Fee (Check the appropriate box):

X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which the transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of the transaction:
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(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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(4) Date Filed:
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Joseph C. Magnacca

Chief Executive Officer
300 RadioShack Circle
Fort Worth, Texas 76102
April 25,2014

Dear Shareholder,

I would like to cordially invite you to attend our 2014 Annual Meeting. It will be held on Tuesday, June 3, 2014 at 10:00 a.m., Central Daylight
Time at the Norris Conference Centers, Red Oak Ballroom, 304 Houston Street, Fort Worth, Texas 76102.

The formal notice of the meeting, the proxy statement, our 2013 Annual Report and your proxy card are enclosed in this mailing.

Sincerely,

Josepn C. MAGNACCA

Your vote is important. We encourage you to sign and return your proxy card or to vote by telephone or the Internet prior to the meeting, so that
your shares will be represented and voted at the meeting even if you cannot attend. Submitting your vote promptly will save your company the
cost of additional proxy solicitation.
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300 RadioShack Circle
Fort Worth, Texas 76102

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TmveE AND DATE 10:00 a.m., Central Daylight Time Tuesday, June 3, 2014

LocatioN Norris Conference Centers
Red Oak Ballroom
304 Houston Street

Fort Worth, Texas 76102

ITEMS oF BUSINESS (1) Elect eight directors to serve until the 2015 Annual Meeting or until their successors are
elected and qualified.

(2) Ratity the appointment of PricewaterhouseCoopers LLP as independent registered public
accounting firm of RadioShack to serve for 2014.

(3) Hold a non-binding, advisory vote to approve executive compensation.

(4) Transact any other business properly brought before the meeting or any adjournment or
postponement of the meeting.

REcorp DATE April 7, 2014

ANNUAL MEETING ADMISSION You may be required to present an admission ticket (printed on the proxy card) or other proof
of share ownership (for example, a recent statement from your broker).

By Order of the Board of Directors,

RoserT C. DoNoHOO

Vice President, General
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Counsel and Corporate Secretary
April 25,2014

We urge each shareholder to promptly sign and return the enclosed proxy card or to use telephone or Internet voting. Please see our
question and answer section for information about voting by telephone or Internet, how to revoke a proxy, and how to vote shares in
person.
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RADIOSHACK CORPORATION
300 RadioShack Circle
Fort Worth, Texas 76102
PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON TUESDAY, JUNE 3, 2014

The board of directors of RadioShack Corporation (sometimes referred to as RadioShack or the Company ) is furnishing you this proxy statement
to solicit proxies on its behalf to be voted at the RadioShack Corporation 2014 annual meeting of shareholders. The meeting will be held on
Tuesday, June 3, 2014, at 10:00 a.m., Central Daylight Time, at the Norris Conference Centers, Red Oak Ballroom, 304 Houston Street, Fort
Worth, Texas 76102. For directions to the meeting, please refer to your proxy card. The proxies may also be voted at any resumption of the
meeting after adjournment or postponement of the meeting.
We are first sending these proxy materials to shareholders on or about April 25, 2014.
QUESTIONS AND ANSWERS
ABOUT THE MEETING AND VOTING

Who is entitled to vote?

Owners of record of common stock at the close of business on the record date, April 7, 2014, are the only persons entitled to receive notice of
the annual meeting and to vote the shares of common stock that they held on that date. Each shareholder is entitled to one vote for each share of
common stock the shareholder held on April 7, 2014. We had 102,993,058 shares of common stock outstanding on April 7, 2014, which
includes an aggregate of 3,667,193 shares of common stock held under the RadioShack 401(k) Plan and the RadioShack Puerto Rico 1165(¢)
Plan.

What are the board s recommendations?

The board s recommendations are included with the description of each item in this proxy statement. In summary, the board recommends a vote:

FOR the election of the nominated slate of directors (Item 1),

FOR the proposal to ratify the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm for 2014 (Item 2),

FOR the compensation of the Company s named executive officers as disclosed in the Compensation Discussion and Analysis and
Executive Compensation sections of this proxy statement (Item 3).
Will any other items be presented at the meeting?
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We do not know of any other matters to be presented at the meeting. If any other matter is properly presented for a vote at the meeting, your
shares will be voted by the holders of the proxies using their best judgment.

How do I vote?

You can use one of the following methods:

Written proxy: You can vote by written proxy by completing, signing and returning the enclosed proxy card in the
postage-paid envelope provided.
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Telephone proxy: You can vote by telephone using the toll-free telephone number shown on your proxy card.

Internet proxy: You can vote on the Internet at the website address shown on your proxy card.

In person: You can vote in person at the meeting. If you own your shares in street name, you will need to obtain a legal proxy
from your bank or broker and bring this legal proxy to the meeting. Please note that if you own shares in street name and
request a legal proxy, any previously executed proxy will be revoked, and your vote will not be counted unless you appear at
the meeting and vote in person.
The telephone and Internet voting procedures are designed to authenticate your identity and allow you to vote your shares. They will also
confirm that your instructions have been properly recorded. Street name holders may vote by telephone or the Internet if their bank or broker
makes these methods available. In this case, the bank or broker will enclose instructions with the proxy statement.

What are my voting choices on the matters to be voted on?

Election of Directors. In the vote on the election of the eight director nominees, as to each nominee you may:

vote in favor of the nominee,

vote against the nominee, or

abstain from voting as to the nominee.
Ratification of Independent Registered Public Accounting Firm. In the vote on the ratification of the appointment of PricewaterhouseCoopers
LLP as the Company s independent registered public accounting firm for 2014, you may:

vote in favor of the ratification,

vote against the ratification, or

abstain from voting on this item.
Executive Compensation. In the non-binding, advisory vote to approve the compensation paid to the named executive officers as disclosed in the
Compensation Discussion and Analysis and Executive Compensation sections of this proxy statement, you may:

vote in favor of the compensation,

vote against the compensation, or

abstain from voting on this item.
What if I do not specify a choice for a matter when I return my proxy card?
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You should specify your choice for each matter on the enclosed proxy card. If you do not specify a choice, proxies that are signed and returned
will be voted

FOR the election of all director nominees,

FOR the proposal to ratify the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm for 2014,

FOR the compensation paid to the named executive officers as disclosed in the Compensation Discussion and Analysis and
Executive Compensation sections of this proxy statement.
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How are votes counted?

Election of directors will be determined by a majority of the votes cast at the meeting. For purposes of the election of directors, a majority of

votes cast at the meeting means that the number of votes for a director must exceed the number of votes against a director. However, as to the
election of directors, if the number of nominees exceeds the number of directors to be elected as of ten (10) days prior to the date on which
RadioShack files its definitive proxy statement with the Securities and Exchange Commission (the SEC ), directors will be elected by a plurality
of the shares represented and entitled to vote at the meeting.

The ratification of PricewaterhouseCoopers LLP as the Company s registered public accounting firm for 2014 will be determined by a majority
of the voting power of the shares of stock entitled to vote that are held by shareholders present in person or represented by proxy at the annual
meeting. For purposes of approval of this proposal, a majority of the voting power of such shares means that the number of votes for such
proposal must exceed the sum of the number of votes against and the number of abstentions.

We have a policy of confidential voting that applies to all shareholders, including RadioShack employee-shareholders.
What is the quorum requirement for the annual meeting?

To achieve a quorum at the annual meeting, the holders of a majority of the outstanding common stock as of the record date, April 7, 2014, must
be either present in person or represented by proxy.

How are abstentions and broker non-votes counted?

A broker holding shares for a beneficial owner has discretionary authority to vote the shares on routine matters but lacks the authority to vote on

non-routine matters. When a broker holding shares for a beneficial owner lacks the power to vote on a non-routine matter and has not received
voting instructions from the beneficial owner, the broker is required to refrain from casting a vote. A broker non-vote is a proxy submitted by a
broker that does not indicate a vote for some proposals because of a lack of authority.

Abstentions and broker non-votes count for quorum purposes. For purposes of determining whether a director nominee has received a majority
of the votes cast, abstentions will not be included in the vote total, with the result that an abstention will have no effect on the election of the
director. Should directors be elected by a plurality of the votes cast as set forth above, abstentions will be counted as withheld votes, and
therefore will have no effect on the outcome of the vote. For purposes of determining whether a proposal has received a majority of the voting
power of the shares of stock entitled to vote that are held by shareholders present in person or by proxy, abstentions will be included in the vote
total, with the result that an abstention will have the same effect as a vote against the proposal.

For purposes of determining whether a director or a proposal has received a majority vote, broker non-votes will not be included in the vote
totals and, therefore, will have no effect on the outcome of the vote.

How will shares of common stock held in the RadioShack 401(k) Plan and the RadioShack Puerto Rico 1165(e) Plan be voted?

Each of the participants in the RadioShack 401(k) Plan and RadioShack Puerto Rico 1165(e) Plan is entitled to direct the plan trustee on how to
vote shares of common stock allocated to his account. If a
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participant does not direct the trustee on how to vote the shares in his account, the trustee will vote those shares in the same proportion as other
participants who have directed the trustee on how to vote their shares.

How can I revoke my proxy?

You can revoke your proxy at any time before the annual meeting by:

giving written notice of revocation to RadioShack at the address below,

delivering a later-dated proxy (including by Internet or telephone), or

voting in person at the meeting.
You should send any written notice of a revocation of a proxy to RadioShack Corporation, Attention: Shareholder Services, Mail Stop CF4-324,
300 RadioShack Circle, Fort Worth, Texas 76102.

Who can attend the meeting?
Shareholders as of the record date, April 7, 2014, or their duly appointed proxies, may attend the meeting.
We may require you to provide your admission ticket as well as a form of personal identification to enter the annual meeting.

If you are a shareholder of record, you will find an admission ticket printed on the proxy card sent to you. If you plan to attend the annual
meeting, please keep the admission ticket. If you own shares in a bank or brokerage account, please contact your bank or broker to obtain an
admission ticket; however, please note that even if you obtain an admission ticket to attend the meeting, you will not be able to vote your shares
at the meeting unless you have also obtained a legal proxy from your bank or broker.

If you arrive at the annual meeting without an admission ticket, we will admit you if we are able to verify that you were a RadioShack
shareholder on the record date.

Can I view these materials electronically?

This Notice of Annual Meeting of Shareholders and Proxy Statement and our 2013 Annual Report may be found on our corporate website,
www.radioshackcorporation.com, under the heading Investor Relations.

Where can I find the voting results of the meeting?

We will publish the voting results on a Form 8-K that we will file with the SEC within four business days after the date of the annual meeting. If
final voting results are not available at the time of that filing, we will provide preliminary voting results, and file an amended Form 8-K with the
final voting results within four business days after the date the results are finalized.

If my shares are held by a broker, will my broker vote my shares for me?

No, the rules of the NYSE prohibit brokers from voting shares for which they have received no instructions from the beneficial owner on
non-routine matters. Director elections and executive compensation proposals are considered non-routine matters under the NYSE rules. As a
result, it is important that you provide your broker with instructions on how to vote your shares.
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What is householding?

The SEC s rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements with respect to two or
more shareholders sharing the same address by delivering a single proxy statement addressed to those shareholders. This process, commonly
referred to as  householding, is more convenient for shareholders and less expensive for companies than mailing multiple copies of the proxy
statement to shareholders sharing the same address. RadioShack and some banks and brokers may household proxy materials, delivering a single
proxy statement to multiple shareholders sharing an address unless contrary instructions have been received from the affected shareholders. Each
shareholder will receive his own proxy card. Once you have received notice from your bank or broker or us that they or we will be sending
householding materials to your address, householding will continue until you are notified otherwise or until you provide your bank or broker or
us with other instructions. If, at any time, you no longer wish to participate in householding and would prefer to receive a separate proxy
statement, or if you are receiving multiple copies of the proxy statement and wish to receive only one, please notify your bank or broker (if your
shares are held by a bank or in a brokerage account) or us (if your shares are registered in your name). You can notify us by sending a written
request to RadioShack Corporation, Attention: Shareholder Services, Mail Stop CF4-324, 300 RadioShack Circle, Fort Worth, Texas 76102, or
by calling Shareholder Services at (817) 415-3021.
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ITEM 1 ELECTION OF DIRECTORS

Eight directors are recommended for election to the board of directors at the 2014 annual meeting. Directors are elected for a one-year term and
serve until the next annual meeting in which their successors are elected, or if earlier, until their retirement, resignation or removal.

We have no reason to believe that any of the nominees will be unable or unwilling to serve if elected. If any nominee, however, should become
unable or unwilling to serve for any reason, proxies may be voted for another person nominated as a substitute by the board of directors, or the
board of directors may reduce the number of directors.

NOMINEES FOR ELECTION AS DIRECTORS

Mr. Abernathy is Executive Vice President in charge of Kimberly Clark Corporation s (a
global health and hygiene company) health care spin-off since 2013 and previously served
as Group President for Kimberly Clark Corporation North Atlantic Consumer from 2008 to
2013 and International Consumer from 2004 to 2008. He served on the board of directors of
The Lubrizol Corporation (a specialty chemical company) from April 2006 to September
2011.

Robert E. Abernathy

Age 59
Mr. Abernathy is Chair of the Corporate Governance Committee.

Director since 2011

In selecting Mr. Abernathy as a nominee for election as a director at the annual meeting, the
board considered several aspects of Mr. Abernathy s experience, including his years of
operational responsibility for a significant consumer products organization, including his
global supply chain expertise.

Mr. Belatti has served as Managing Partner of Equicorp Partners, LLC (an advisory services
and investment banking firm) since January 2006. Mr. Belatti also served as Chairman of
AFC Enterprises, Inc. (the parent company of Popeyes Chicken & Biscuits) from November
1992 until November 2007.

Frank J. Belatti

Mr. Belatti is a member of the Corporate Governance Committee and a member of the
Age 66 Management Development and Compensation Committee.

Director since 1998

In selecting Mr. Belatti as a nominee for election as a director at the annual meeting, the
board considered several aspects of Mr. Belatti s experience, including his experience as a
chief executive officer in the retail and franchising markets, his considerable consumer
products experience, and his strategic experience gained from serving on the executive
committees of several investment funds.
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Ms. Dobson has served as non-executive chairman of the board of advisors of Telebright,
Inc. (a telecommunications software company) since 2002. Ms. Dobson is a director of the
American Water Works Company, Inc. (a multi-state publicly traded utility); PNM
Resources, Inc. (an energy holding company); Safeguard Scientifics, Inc. (a provider of
growth capital for life-sciences and technology firms); and Telogis, Inc. (a company offering
fleet management services). Ms. Dobson previously served as a director of LCC

Julie A. Dobson International, Inc. (a wireless telecommunications consulting company).

Age 57

Director since 2011 Ms. Dobson is Chair of the Management Development and Compensation Committee.

In selecting Ms. Dobson as a nominee for election as a director at the annual meeting, the
board considered several aspects of Ms. Dobson s experience, including her extensive
corporate and entrepreneurial experience and depth of knowledge in the wireless industry.

Mr. Feehan has been President and Chief Executive Officer of Cash America International,
Inc. (a provider of specialty financial services to individuals) since February 2000. He is a
director of Cash America International, Inc. and AZZ incorporated (a manufacturer of
electrical and industrial products).

Daniel R. Feehan

Mr. Feehan is the Non-Executive Chairman of the Board.
Age 63

Director since 2003

In selecting Mr. Feehan as a nominee for election as a director at the annual meeting, the
board considered several aspects of Mr. Feehan s experience, including his current
experience as a chief executive officer in the financial services market, his in-depth
knowledge of the RadioShack customer base, his transaction skills, and his strong
understanding of public company governance.
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Mr. Lockhart has been a partner and senior advisor of General Atlantic (a private equity
firm) since 2013, and has been a Partner of Diamond Castle Holdings (a buyout and private
equity firm) since May 2005. He is a director of Community Choice Financial (financial
services), Huron Consulting Group Inc. (a management consulting firm), and Bonds.com
Group, Inc. (a registered broker-dealer). Mr. Lockhart previously served as a director of IMS
Health Inc. (a provider of market intelligence to the pharmaceutical and healthcare
industries) and First Republic Bank.

H. Eugene Lockhart

Age 64 Mr. Lockhart is the chair of the Audit and Compliance Committee and a member of the

) ) Corporate Governance Committee.
Director since 2003

In selecting Mr. Lockhart as a nominee for election as a director at the annual meeting, the
board considered several aspects of Mr. Lockhart s experience, including his experience as a
chief executive officer in the credit card market, which is relevant to the RadioShack
wireless business, his extensive experience as an investment partner, and his financial and
strategic skills in assessing the growth prospects of businesses.

Mr. Magnacca has been our Chief Executive Officer and a member of the Board of the
Company since February 2013. Prior to joining RadioShack, Mr. Magnacca was with
Walgreen Co. where he was Executive Vice President of Walgreen Co. as well as President
of Daily Living Products and Solutions at Walgreen Co. since April 2011. From July 2010
until April 2011, he was President of Duane Reade Holdings, Inc. (a drugstore chain) and

Joseph C. Magnacca from September 2008 until July 2010, he was Senior Vice President and Chief
Merchandising Officer of Duane Reade Holdings. Prior to that time, Mr. Magnacca served
Age 5l as Executive Vice President of Shoppers Drug Mart Corporation (a Canadian drugstore

chain) from 2001 until 2008.

Director since 2013

In selecting Mr. Magnacca as a nominee for election as a director at the annual meeting, the
board considered several aspects of Mr. Magnacca s experience, including his extensive
years of marketing and merchandising experience.
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Mr. Messman began serving as non-executive chairman for Telogis, Inc. (a company
providing fleet management services) in January 2008. Mr. Messman is a director of
Safeguard Scientifics, Inc. (a provider of growth capital for life science and technology
companies) and Deputy Chairman of AMG Advanced Metallurgical Group, N.V. (a
provider of high purity metals and complex metal products). Mr. Messman previously
served as a director of Novell, Inc. (a provider of information solutions through various
software platforms), Union Pacific Resources Group, Inc. (an oil and gas exploration and
production company), and Union Pacific Corporation (a railroad company).

Jack L. Messman

Mr. Messman is a member of the Audit and Compliance Committee and a member of the
Age 74 Management Development and Compensation Committee.

Director since 1993

Under our director retirement policy, Mr. Messman offered to retire. In light of Mr.
Messman s continued diligence and contributions to the board and his valuable experience
and knowledge described below, the board selected Mr. Messman as a nominee for election
as a director at the annual meeting. In selecting Mr. Messman as a nominee, the board
considered several aspects of Mr. Messman s experience, including his experience as a chief
executive officer in multiple industries, his familiarity with current corporate governance
practices and executive compensation issues, his knowledge of the high tech industry and
information technology, his prior service as a director of a convenience store chain, and his
experience as an investment banker.

Ms. Woodbury has been President and Chief Executive Officer of The Chapel Hill Press,
Inc. (a publishing services company) since 1999. Ms. Woodbury was previously a director
of R. H. Donnelley Corp. (a publishing and marketing company) and Click Commerce, Inc.
(aresearch solutions company).

Edwina D. Woodbury

Ms. Woodbury is a member of the Management Development and Compensation
Age 62 Committee and a member of the Audit and Compliance Committee.

Director since 1998

In selecting Ms. Woodbury as a nominee for election as a director at the annual meeting, the

board considered several aspects of Ms. Woodbury s experience, including her extensive

experience in process management and financial controls, her ownership and management

of a publishing services company, her skills as a public company chief financial officer, her

in-depth knowledge of compensation and audit practices and her experience on other boards.
The board of directors recommends you vote FOR the election of each of the nominees listed above.
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OWNERSHIP OF SECURITIES
Securities Owned by Directors and Officers

The following table sets forth information regarding beneficial ownership of the Company s common stock by each director, the named executive
officers listed in the Summary Compensation Table beginning on page 51, and our directors and executive officers as a group, as of February 28,
2014 (except as otherwise noted).

Amount and Nature of

Common Stock Beneficially Owned!

Number of
Deferred
Shares -
Number of Percent Common
Held of Right to Shares
Beneficially of Stock
Name Record Acquire? Owned Class Units3

Robert E. Abernathy, Director 200,000 0 200,000 * 50,023
Frank J. Belatti, Director 22,505 0 22,505 & 98,261
Julie A. Dobson, Director 20,000 0 20,000 * 55,964
Daniel R. Feehan, Director 22,609 0 22,609 & 153,758
H. Eugene Lockhart, Director 5,000 0 5,000 * 98,261
Joseph C. Magnacca, Chief Executive Officer, Director* 454,574 1,750,000° 2,204,574 2.17% 0
Jack L. Messman, Director 43,580 0 43,580 * 168,316
Edwina D. Woodbury, Director 16,000 0 16,000 & 105,996
Holly Felder Etlin, Interim Chief Financial Officer® 0 0 0 * 0
Telvin P. Jeffries, Executive Vice President Chief Human Resource
Officer, Services, International 200,587 62,237 262,824 * 0
Troy H. Risch, Executive Vice President  Store Operatiorfs 98,029 55,000 153,029 * 0
Michael S. DeFazio, Senior Vice President  Store Concepfs 20,000 6,666 26,666 * 0
Directors and executive officers as a group
(12 people) 1,102,884 1,873,903 2,976,787 2.93% 730,579
Dorvin D, Lively, Former Executive Vice President Chief Financial
Officer and Chief Administrative Officer’ 706,038 118,361 824,399 & 0
Huey P. Long, Former Executive Vice President = Strategy &
Consumer Insights'® 0 0 0 * 0
William Nebes I1I, Former Senior Vice President Mexicd 86,643 38,384 125,027 * 0

(1) Each person has sole dispositive and voting power with respect to the shares indicated, except as otherwise noted.

(2) Shares acquirable by exercising stock options within 60 days after February 28, 2014.

(3) Deferred stock units and common stock units are not shares of common stock and have no voting power. Deferred stock units granted in
2012 and prior were granted under the Third Amended and Restated RadioShack 2004 Deferred Stock Unit Plan for Non-Employee
Directors ( Deferred Stock Unit Plan ), which was superseded by the RadioShack Corporation 2013 Omnibus Incentive Plan ( 2013 Omnibus
Incentive Plan ) upon its approval by shareholders in May of 2013. Deferred
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stock units granted in 2013 have been granted under the Omnibus Incentive Plan. The common stock units for directors represent director
fee deferrals and partial RadioShack matches under the Second Amended and Restated RadioShack Corporation Unfunded Deferred
Compensation Plan for Directors (the Unfunded Deferred Compensation Plan for Directors ). This column includes dividend equivalents
paid to directors on deferred stock units and common stock units, which are paid at the same rate as dividends paid on shares of
RadioShack common stock. These stock units are distributable only in RadioShack common stock.

(4) Mr. Magnacca was appointed Chief Executive Officer and elected as a director effective February 11, 2013.

(5) The stock options will vest immediately if, at any time from February 11, 2013 through their date of expiration, RadioShack s common
stock price closes at or above $5.00 per share for 20 consecutive trading days.

(6) Ms. Etlin was Interim Chief Financial Officer from July 22, 2013 until February 6, 2014, when Mr. John Feray was appointed the
Company s Chief Financial Officer.

(7) Mr. Risch was appointed Executive Vice President ~ Store Operations on January 2, 2013.

(8) Mr. DeFazio was appointed Senior Vice President ~ Store Concepts on March 7, 2013.

(9) Mr. Lively retired from RadioShack effective July 2013. The amount and nature of common stock beneficially owned by Mr. Lively is
based on information as of that time.

(10) Mr. Long resigned from RadioShack effective November 2013. The amount and nature of common stock beneficially owned by Mr. Long
is based on information as of that time.

(11) Mr. Nebes retired from RadioShack effective August 2013. The amount and nature of common stock beneficially owned by Mr. Nebes is
based on information as of that time.
Securities Owned by Principal Shareholders

The following table sets forth information about shareholders known to us as of April 7, 2014, to be the beneficial owners of more than 5% of
RadioShack s issued and outstanding common stock, based on a review of documents filed with the SEC that are publicly available. The
foregoing information has been included solely in reliance upon, and without independent investigation of, the disclosures contained in each of
the respective filings described in the footnotes below and speaks only as of the dates set forth below.

Amount and Nature

Name and Address of Beneficial Owner of Beneficial Ownership Percent of Class
Donald Smith & Co., Inc.! 10,042,423 10.03%
152 W. 57™ Street
New York, NY 10019

BlackRock, Inc. * 6,245,829 6.20%
40 East 52" Street
New York, NY 10022
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The Vanguard Group, Inc. } 5,127,608 5.11%
100 Vanguard Boulevard
Malvern, PA 19355

Litespeed Management, L.L.C.# 8,080,695 8.10%
237 Park Avenue, Suite 900
New York, NY 10017

(1)  According to a Schedule 13G filed with the SEC on February 10, 2014, Donald Smith & Co., Inc., Donald Smith Long/Short Equities, LP,
Kamal Shah and Rolf Heitmeyer are the beneficial owners
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of an aggregate of 10,042,423 shares (or 10.03%) of RadioShack common stock, with sole voting power by Donald Smith & Co., Inc. with
respect to 6,933,069 shares, sole voting power by Donald Smith Long/Short Equities, L.P. with respect to 35,383 shares, sole voting power
by Kamal Shah with respect to 1,000 shares and sole voting power by Rolf Heitmeyer with respect to 7,000 shares and sole dispositive
power by each of the reporting persons with respect to 10,042,423 shares.

According to a Schedule 13G/A filed with the SEC on January 30, 2014, BlackRock, Inc., on behalf of its investment advisory
subsidiaries, is the beneficial owner of an aggregate 6,245,829 shares (or 6.20%%) of RadioShack s common stock, with sole voting with
respect to 5,829,177 and sole dispositive power with respect to 6,245,829 shares.

According to a Schedule 13G/A filed with the SEC on February 12, 2014, The Vanguard Group, Inc., on behalf of its investment advisory
subsidiaries, is the beneficial owner of an aggregate 5,127,508 shares (or 5.11%) of RadioShack s common stock, with sole voting power
with respect to 157,037 shares, sole dispositive power with respect to 4,973,935 shares and shared dispositive power with respect to
153,673 shares. Vanguard Fiduciary Trust Company, a wholly-owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of
153,673 shares (or 0.15%) of RadioShack s common stock as a result of its serving as investment manager of collective trust accounts.
Vanguard Investments Australia, Ltd., a wholly-owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of 3,364 shares (or
0.00%) of RadioShack s common stock as a result of its serving as investment manager of Australian investment offerings.

According to a Schedule 13G filed with the SEC on January 17, 2014, Litespeed Management, L.L.C., Litespeed Master Fund, Ltd. and
Jamie Zimmerman are the beneficial owners of an aggregate 8,080,695 shares (or 8.10%) of RadioShack common stock, with shared
voting and shared dispositive power by each of the reporting persons with respect to 8,080,695 shares.

SECTION 16(a) BENEFICIAL OWNERSHIP

REPORTING COMPLIANCE

Executive officers, directors and certain persons who own more than 10% of RadioShack s common stock are required by Section 16(a) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), and related regulations:

to file with the SEC reports of their respective ownership of the Company s common stock, and

to furnish us with copies of these reports.

We received written representations from each such person who did not file an annual report with the SEC on Form 5 that no Form 5 was due.
Based on our review of the reports and representations we believe all required Section 16(a) reports were timely filed in 2013.

MEETINGS AND COMMITTEES OF THE BOARD

Information about Meetings, Attendance and Committees

In 2013, the board held nine meetings (both in person and by telephone), and committees of the board held 23 meetings (both in person and by
telephone). Average attendance by the incumbent directors at the meetings of the board and its committees was 99%. No director attended fewer
than 75% of the aggregate of the total number of meetings of the board (held during the period that she or he was a director) and the total
number of meetings of the committees of the board on which she or he served (held during the period that she or he served).

12
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The board has three standing committees: the Audit and Compliance Committee, the Corporate Governance Committee, and the Management
Development and Compensation Committee ( MD&C Committee ). Each of the standing committees is composed entirely of non-employee
directors who are independent under the regulations of the SEC and the listing standards of the New York Stock Exchange.

Executive sessions with no management director present are scheduled at each board meeting. Daniel R. Feehan is the Non-Executive Chairman
and leads each executive session of the board. Additional information about this role and the leadership structure of the board is included under
Board Leadership Structure beginning on page 20.

The board and each of its standing committees conducted a self-evaluation of its performance in 2013.

Board Committees and Functions

Audit and Compliance Committee

Members: Three independent, non-employee directors:

H. Eugene Lockhart (Chair)
Jack L. Messman
Edwina D. Woodbury
Number of Meetings Held in 2013: 7
Functions: Assists the board in fulfilling its oversight responsibilities with respect to the integrity of RadioShack s
financial statements,
financial reporting and disclosure control process,
systems of internal accounting and financial controls,
internal audit function,
annual independent integrated audit of its financial statements and internal control over financial reporting, and
compliance with legal and regulatory requirements.

Oversees RadioShack s financial controls (including appropriate disclosure controls and procedures and internal
control over financial reporting).

Oversees and evaluates the performance of RadioShack s independent registered public accounting firm (the
independent auditors ), including a review and evaluation of the independent auditors qualifications and independence, the
engagement partner and the quality review partner.

Seeks to maintain free and open communication among the Audit and Compliance Committee, independent auditors,
the Company s internal auditors and management.

Produces an annual report for inclusion in the proxy statement.
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Financial The board has unanimously determined that each member of the Audit and Compliance Committee is financially literate

and has accounting or related financial management expertise under New York Stock Exchange listing standards.

Experts: Additionally, the board has unanimously determined that each member of the Audit and Compliance Committee qualifies

as an audit committee financial expert within the meaning of SEC regulations based on the experience of each such
member as described on pages 8 and 9.
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Corporate Governance Committee

Members: Three independent, non-employee directors:

Robert E. Abernathy (Chair)
Frank J. Belatti
H. Eugene Lockhart
Number of Meetings Held in 2013: 4
Functions: Develops, recommends, implements and maintains RadioShack s Corporate Governance Framework.
Identifies and recommends director nominees and committee members.
Oversees the board and evaluates senior management.
Oversees board and committee evaluations.
Oversees RadioShack s Code of Ethics.

Oversees risk management and compliance.

Management Development and Compensation Committee

Members: Four independent, non-employee directors:

Julie A. Dobson (Chair)

Frank J. Belatti

Jack L. Messman

Edwina D. Woodbury
Number of Meetings Held in 2013: 11

Functions: Reviews and approves annually the corporate goals and objectives related to the Chief Executive Officer s
compensation, evaluates the Chief Executive Officer s performance in light of the goals and objectives and, based on this
evaluation, forms conclusions and makes its recommendation to the board concerning the Chief Executive Officer s annual
compensation.

Appoints the Company s executive officers and may appoint other officers.

Approves annually the overall compensation methodology for the Company s officers (including executive officers), as
well as the individual compensation components of this overall methodology.
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Approves any compensation agreements between RadioShack and any executive officer (other than agreements with
the Chief Executive Officer, which are approved by the board).

Reviews and administers the Company s incentive compensation and equity-based compensation plans and other benefit
plans.

Reviews and discusses the Compensation Discussion and Analysis section of the proxy statement with management and
produces an annual report for inclusion in the proxy statement.

Evaluates the Company s compensation policies and practices to determine whether any of the Company s policies or
practices create risks that are reasonably likely to have a material adverse effect on the Company.
Committee Charters
Copies of the charters of the Audit and Compliance Committee, the Corporate Governance Committee, and the MD&C Committee may be

found on our corporate website, www.radioshackcorporation.com, under the heading Investor Relations and the sub-heading Corporate
Governance.
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The board plays a fundamental role in overseeing the risks associated with the business operations of the Company. While the Audit and
Compliance Committee of the board has primary responsibility for risk assessment and risk management, the Corporate Governance Committee
and MD&C Committee share responsibility for overseeing the risks of the Company.

The Audit and Compliance Committee has lead responsibility for the Company s risk assessment and risk management functions, which includes
several specific areas of risk. For example, the Audit and Compliance Committee is tasked with understanding the internal control systems and
significant risk areas for the Company through discussions with management, the independent auditors, and the Company s internal audit
department. The Audit and Compliance Committee also reviews the Company s policies and guidelines concerning risk assessment and risk
management, and discusses the Company s major financial risks with management, including what steps management has taken to monitor and
respond to these risks. The Audit and Compliance Committee also annually discusses with the independent auditors the Company s exposure to
fraud.

The Corporate Governance Committee is responsible for overseeing the Company s risk management and compliance programs, including the
Company s Enterprise Risk Management ( ERM ) program, loss prevention, and security matters. The Corporate Governance Committee also
oversees the work of an ERM consulting firm that assists with the analysis of key risks and development of risk mitigation plans for those risks.

The MD&C Committee has a more limited role with respect to risk oversight. The MD&C Committee is responsible for evaluating the risk to
the Company associated with the Company s various compensation programs in order to determine whether any of the Company s compensation
policies and practices create risks that are reasonably likely to have a material adverse effect on the Company.

The committees of the board coordinate their oversight of risk through various means. At each board meeting, each committee provides the
board with a report covering the matters discussed at all meetings of the committee held since the last meeting of the board. The Corporate
Governance and Audit and Compliance Committees also hold a joint meeting each year focusing on risk oversight.

Obtaining timely, relevant information from management is an integral part of the board s effective oversight of risk. From time to time, the
board and its committees request members of management who are responsible for managing risk to present to the board (or committee)
information on specific areas of risk. The topics may include insurance, loss prevention, compliance, antifraud controls, and ERM. The
Company has an ERM task force that includes representatives from the legal, risk management, and internal audit departments. This task force
also periodically reports to committees of the board on ERM.

CORPORATE GOVERNANCE
Director Independence

The board has adopted criteria for determining whether a director is independent from management. The board believes that at least 75% of its
members should be independent, non-employee directors, as determined by the SEC regulations and the listing standards of the New York Stock
Exchange. The board annually reviews the commercial and charitable relationships directors have with RadioShack and its executive officers to
determine whether RadioShack s non-employee directors are, in fact, independent.

To assist it in determining director independence, the board has established the following guidelines consistent with SEC regulations and the
listing standards of the New York Stock Exchange:

No director who is a current employee, or who has been an employee within the preceding three years, of RadioShack may be
considered independent.
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No director who is, or whose immediate family member is, a current partner of RadioShack s independent registered public
accounting firm may be considered independent.

No director who is a current employee of RadioShack s independent registered public accounting firm may be considered
independent.

No director who has an immediate family member who is a current employee of RadioShack s independent registered public
accounting firm and personally works on RadioShack s audit may be considered independent.

A director will not be considered independent if, within the preceding three years:

an immediate family member of the director has been an executive officer of RadioShack;

the director or an immediate family member of the director has received, during any twelve-month period, more than
$120,000 in direct compensation from RadioShack (other than director and committee fees);

the director or an immediate family member of the director has been a partner or employee of RadioShack s independent
registered public accounting firm and personally worked on RadioShack s audit;

an executive officer of RadioShack has been on the compensation committee of a company that employed the director or an
immediate family member of the director as an executive officer; or

the director has been an executive officer or an employee of, or an immediate family member of the director has been an
executive officer of, another company that makes payments to or receives payments from RadioShack, in an amount that in
any year exceeds the greater of $1,000,000 or 2% of the other company s consolidated gross revenues.

The following commercial or charitable relationships will not, by themselves, impair a director s independence:

a director is an executive officer of another company that is indebted to RadioShack, or to which RadioShack is indebted, and
the total amount of either company s indebtedness to the other is less than 2% of the total consolidated assets of the company
for which he or she serves as an executive officer;

a director serves as an officer, director or trustee of a charitable organization and RadioShack s charitable contributions to
such organization are less than the greater of $1,000,000 or 2% of the organization s total annual charitable receipts; or

a director is an executive officer of another company that does business with RadioShack, and the payments made to or
received from RadioShack in any year are less than the greater of $1,000,000 or 2% of the other company s consolidated gross
revenues.
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For any relationship not covered by these guidelines, the determination of whether the relationship is material, and therefore whether
the director would be independent, will be made by the directors who satisfy the independence guidelines set forth above. If the
board determines that a relationship is not material, and the relationship does not satisfy one of the specific categories of immaterial
relationships described above, RadioShack will explain in its proxy statement the basis for the board s determination.

Members of the Audit and Compliance Committee may not accept, directly or indirectly, any consulting or advisory fee or other
compensation from RadioShack (other than director retainer and meeting fees) and may not be otherwise affiliated with RadioShack
or its subsidiaries.
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A copy of these independence guidelines is also available on our corporate website, www.radioshackcorporation.com, under the heading
Investor Relations and the sub-heading Corporate Governance.

The board has reviewed transactions or relationships between the directors, or members of their respective immediate families, and RadioShack,
its senior management and its independent auditors. Based on this review and in accordance with RadioShack s independence criteria, the board
has affirmatively determined that each of the following seven non-employee directors has no material relationship with RadioShack and is
independent from management:

Robert E. Abernathy H. Eugene Lockhart
Frank J. Belatti Jack L. Messman
Julie A. Dobson Edwina D. Woodbury

Daniel R. Feehan
The board has also determined that each of the committees of the board is composed entirely of independent, non-employee directors.

Review and Approval of Transactions with Related Persons

The board has adopted written procedures regarding the review and approval of related party transactions as defined under Item 404 of SEC
Regulation S-K. Generally, these are transactions involving amounts exceeding $120,000 between RadioShack and related persons (directors,
executive officers, or shareholders owning at least 5% of RadioShack s outstanding stock and the immediate family members of such persons), in
which the related person has a direct or indirect material interest. The board has determined that the Corporate Governance Committee is best
suited to review, and if appropriate, approve or ratify, related party transactions, except in certain situations described below.

During the first quarter of each fiscal year, the Corporate Governance Committee reviews potential related party transactions that occurred
during the prior fiscal year, as well as any potential related party transactions proposed to be entered into for the then-current fiscal year. The
Corporate Governance Committee examines the estimated aggregate value of each transaction (if applicable) and considers whether the related
person involved has a direct or indirect material interest. Based on this review, the Corporate Governance Committee determines whether any of
these transactions constitute related party transactions.

If the Corporate Governance Committee determines that a transaction constitutes a related party transaction, the committee reviews the terms
and substance of the transaction to determine whether to approve or ratify the related party transaction. In connection with its review of the
related party transaction, the Corporate Governance Committee considers:

whether the transaction is on terms comparable to one that could be obtained in arm s length dealings with an unrelated third party,

whether the transaction constitutes a conflict of interest as defined in RadioShack s Code of Ethics, and

such other factors as the Corporate Governance Committee deems relevant.
In the event management or a member of the board recommends that RadioShack enter into a related party transaction during the year, the
transaction is presented to the Corporate Governance Committee for its review, and if appropriate, its approval (unless otherwise approved as
described below). During the course of its review of any related party transaction, the Corporate Governance Committee consults with the Audit
and Compliance Committee as necessary.
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Under the Company s policies, a related party transaction is consummated or continues only if:

the Corporate Governance Committee approves or ratifies the transaction in accordance with the procedures described above,

the transaction is approved by the disinterested directors, or

the transaction involves compensation approved by the MD&C Committee.

At the time that Huey Long, the Company s Executive Vice President Strategy and Consumer Insights, joined the Company in January 2013 the
Company agreed that it would provide him with certain relocation benefits to assist him in his relocation to the Fort Worth, Texas area.
Accordingly, in 2013 the Company engaged a third party relocation provider to purchase his residence in the Bentonville, Arkansas area for a

total of $317,226, which was the average of two independent appraisals. The third party provider will sell the home. The Company will receive

the proceeds from that sale, with any gain or loss on resale becoming the Company s responsibility.

RadioShack s Corporate Governance Framework

The board has for many years followed specific policies regarding corporate governance and has incorporated these policies and procedures into
its Corporate Governance Framework. You can review a copy of RadioShack s Corporate Governance Framework on our corporate website,
www.radioshackcorporation.com, under the heading Investor Relations and the sub-heading Corporate Governance.

Responsibilities of the Board of Directors

The Corporate Governance Framework provides that the board has the following responsibilities:

Oversee legal compliance and ethical conduct. Please see the discussion below under Code of Conduct and Financial Code of Ethics.

Select the Chief Executive Officer and other members of senior management with due care, and establish compensation and benefits
for these executives that, in addition to appropriate base salaries, will include appropriate performance-based bonuses and incentive
compensation plans.

Evaluate the performance of the Chief Executive Officer and other members of senior management and make changes as may be
required, in the sole discretion of the board.

Provide oversight of senior management succession planning and, in the case of, the Chief Executive Officer succession planning,
assume sole responsibility for the selection process and decision.

Review and approve RadioShack s long-term and short-term strategic business and financial plans, and monitor regularly
RadioShack s performance with respect to these plans.

Provide general oversight of the business and management of RadioShack.
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Evaluate the processes and performance of the board and its committees.

Propose nominees, upon the recommendation of the Corporate Governance Committee, for election as directors.

Determine director compensation and establish board service policies.

Establish and maintain a mechanism for shareholders to communicate directly with the Non-Executive Chairman of the
Board or Presiding Director and the chair of the Audit and Compliance Committee.
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Engage professional advisors directly, as needed to fulfill its responsibilities.

Consider the impact of actions taken by the board and senior management on shareholders, employees, customers, suppliers, lenders,
and the communities in which RadioShack operates.
Code of Conduct and Financial Code of Ethics

In connection with the board s responsibility to oversee RadioShack s legal compliance and ethical conduct, the board has established and
approved RadioShack s Code of Ethics. The Code of Ethics consists of RadioShack s values, its Code of Conduct, and its Financial Code of
Ethics. The Code of Ethics represents a framework for decision-making and is an expression of RadioShack s core values and expectations
regarding business conduct. The Code of Ethics, including the Code of Conduct, is applicable to all of RadioShack s directors, officers and
employees. RadioShack s Financial Code of Ethics addresses the responsibilities of RadioShack s Chief Executive Officer, President, Chief
Financial Officer and Controller concerning the roles of these individuals with respect to the oversight of RadioShack s financial practices. The
Corporate Governance Committee reviews and oversees compliance with the Code of Conduct and the Financial Code of Ethics.

You can review the Code of Conduct and the Financial Code of Ethics on our corporate website, www.radioshackcorporation.com, under the
heading Investor Relations and the sub-heading Corporate Governance. RadioShack intends to post amendments to or waivers of its Code of
Conduct or Financial Code of Ethics (to the extent applicable to any senior executive officer or director of RadioShack) at the location on its
website described above.

Structure of the Board of Directors

The Corporate Governance Framework sets forth the following concerning the structure of the board:

Under RadioShack s bylaws, the board determines the number of directors, but there must be at least three directors.

The board annually elects a Chairman of the Board from among the directors to preside over meetings of the shareholders and the
board. The board may, in its discretion, separate or combine the offices of Chairman of the Board, Chief Executive Officer and
President.

A majority of the directors must be independent, under the listing standards of the New York Stock Exchange and the SEC s
regulations. It is the goal and present practice of the board that at least 75% of the directors be independent. In addition, no more than
two directors may be RadioShack employees. If all eight director nominees are elected, 87.5% of the board will be independent.

Only independent directors can serve on the Audit and Compliance Committee, the Corporate Governance Committee and the
MD&C Committee.
The Corporate Governance Framework sets forth the following concerning directors:

Under RadioShack s bylaws, all of its directors are elected each year at the annual meeting of shareholders.

Directors are expected to attend regularly scheduled board and committee meetings and to use their best efforts to attend
non-regularly scheduled board and committee meetings. In the event that a director s absentee rate must be disclosed in the proxy
statement, there is a presumption that the director is unable to participate in the responsibilities as a director and will not stand for
re-election. The board may consider unique circumstances and waive this presumption.
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Non-employee directors are expected to own, directly or indirectly, by the fourth anniversary of their appointment or election to the
board, shares of RadioShack common stock with a minimum value equal to 500% of the annual retainer fee paid to non-employee
directors.

Newly appointed or elected directors are required to attend orientation sessions conducted by RadioShack to familiarize themselves
with the Company. In addition, it is expected that directors will attend at least 24 hours of continuing education during a three-year
period.

Each non-employee director should inform the chair of the Corporate Governance Committee and the Chairman of the Board of any
principal occupational change (including retirement) and should volunteer to resign from the board in the event of such a change.

Each director is required to offer to retire before each annual meeting of shareholders following his or her 72" birthday. The board
will consider the director s offer to retire when determining the nominees for election to the board at the upcoming annual meeting of
shareholders. If the board determines it is in the best interest of the Company and its shareholders for the director to be nominated for
election to the board, the board will disclose in the proxy statement for the annual meeting of shareholders that the director will stand
for re-election.

Board Leadership Structure

At different times in the past, RadioShack has combined and separated the roles of Chairman and Chief Executive Officer. In 2011, the board
announced that it would separate the roles of Chairman and Chief Executive Officer. While the board continues to believe separation of these
roles is appropriate at this time, the board may later determine that combining the roles is in the best interests of the Company and its
shareholders. The board believes that a combined leadership structure has served the Company and its shareholders well in the past, and may do
S0 again in the future.

Desired Characteristics of Individual Directors and the Board

The board is required to be composed of a majority of independent directors with a diverse range of talents, expertise and
occupational backgrounds. Accordingly, when considering and evaluating potential board nominees, the competencies of the entire
board and characteristics of individual directors should be considered.

Nominees to the board may be identified by various methods, including by shareholder nomination, director search firms, or present
board members.

Potential new and incumbent directors should demonstrate or possess a preponderance of the following personal characteristics:

demonstrable personal commitment to the long-term interests of the shareholders,

strength of character,

leadership,

highest personal and professional ethics, integrity, and values,
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independence from RadioShack and its affiliates,

personal accountability,

informed judgment,

open participation in deliberations,

inquisitive personality,
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independent thinker,

wise counsel,

financial literacy,

mature self-confidence,

investment of time and effort on a consistent basis,

high performance standards, and

demonstration of proven track record in area of expertise.

The composition of the board, as a whole, should represent diverse experiences at the policy-making levels of significant commercial
enterprises. Additionally, the collective competencies of the board should include directors with expertise in the following areas:

accounting and finance,

broad business judgment,

management experience at a senior policy-making level in one or more functional areas of a major public company,

crisis management,

industry knowledge,

international markets, and

strategy and vision.
The Corporate Governance Committee utilizes a director search firm from time to time to assist it in identifying and evaluating potential director
candidates.

Diversity

The board considers varied personal and professional backgrounds, perspectives and experiences to be important factors when identifying
potential director candidates. The board does not have a policy with regard to the consideration of diversity in potential director candidates. The
board focuses on selecting the best candidates and endeavors to see that its membership, as a whole, possesses a diverse range of talents,
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expertise and occupational backgrounds and represents diverse experiences at the policy-making levels of significant commercial enterprises.
Director Stock Ownership Requirement

Our director stock ownership policy requires our non-employee directors to own RadioShack common stock with a value equal to at least 500%
of the annual retainer fee paid to non-employee directors within four years after election or appointment. For purposes of determining
compliance with this provision, all deferred stock units and common stock units (including units issued under the Deferred Stock Unit Plan and
the Unfunded Deferred Compensation Plan for Directors) credited to a director s account are counted. As of December 31, 2013, two of our
non-employee directors had satisfied our director stock ownership requirement.

Directors Attendance at the Annual Meeting

RadioShack encourages each of its directors and nominees for director to attend the annual meeting of shareholders, although attendance is not
mandatory. Each of the nominees for director who was
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serving on the board at the time of the annual shareholders meeting for 2013 attended that meeting, and it is anticipated that each of the
nominees for director will attend the annual meeting for 2014.

Communications with the Board of Directors

Communications with the Non-Executive Chairman. Shareholders and other interested parties who wish to communicate with the board or who

have concerns regarding RadioShack that pertain to matters other than accounting, internal accounting controls or auditing matters, or that

pertain to RadioShack s Financial Code of Ethics, can communicate confidentially with RadioShack s Non-Executive Chairman, Mr. Daniel R.

Feehan, by using any of the following methods:

by mail:
RadioShack Corporation

c/o Corporate Secretary
Mail Stop CF4-101

300 RadioShack Circle
Fort Worth, Texas 76102

Attn: Non-Executive Chairman

by e-mail:
NonExecutiveChairman @ radioshack.com

by telephone (toll-free):
1-877-723-4699

Communications with the Chair of the Audit and Compliance Committee. Shareholders and other interested parties with concerns regarding
RadioShack that pertain to matters concerning accounting, internal accounting controls or auditing matters, or that pertain to RadioShack s
Financial Code of Ethics, can communicate confidentially with RadioShack s chair of the Audit and Compliance Committee, Mr. H. Eugene
Lockhart, by using any of the following methods:

by mail:
RadioShack Corporation

c/o Corporate Secretary
Mail Stop CF4-101
300 RadioShack Circle

Fort Worth, Texas 76102
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Attn: Chair of the Audit and Compliance Committee

by e-mail:
ChairofAuditCommittee @ radioshack.com

by telephone (toll-free):
1-877-723-4699

Please note that the telephone number listed above for the Non-Executive Chairman and the chair of the Audit and Compliance Committee is
administered by an independent third party and therefore does not provide direct communications with either Mr. Feehan or Mr. Lockhart.

Mail sent to the address listed above for the Non-Executive Chairman or the chair of the Audit and Compliance Committee will be forwarded,
unopened, by the Corporate Secretary to Mr. Feehan or Mr. Lockhart, as applicable. Sending a letter, an e-mail, or calling the toll-free number
allows shareholders and other interested parties to make reports anonymously and confidentially if they elect to do so.

22

Table of Contents 41



Edgar Filing: RADIOSHACK CORP - Form DEF 14A

Table of Conten
NON-EMPLOYEE DIRECTOR COMPENSATION
Components of Non-Employee Director Compensation Program

Any director who is a RadioShack employee receives no additional compensation for serving on the board. Non-Employee Directors are
compensated for their service on the board as described below:

Components Annual Compensation Rate
Board retainer $85,000
Retainer for committee chair $15,000
Retainer for Non-Executive Chairman $100,000
Grant of deferred stock units Equal to the number of shares of

RadioShack common stock with a fair
market value of $105,000 on the grant date

One time grant of deferred stock units to new directors Equal to the number of shares of

RadioShack common stock with a fair

market value of $150,000 on the grant date
Unfunded Deferred Compensation Plan for Non-Employee Directors. Under RadioShack s Unfunded Deferred Compensation Plan,
non-employee directors may make an irrevocable election before December 31 of each year to defer payment of 100% or 50% of their annual
retainer fees for the next year. Participating directors may defer these fees in cash or in common stock units, with payment to be made in cash or
common stock, respectively. In connection with this election, participating directors may specify when they would like to receive their deferred
fees and whether they would like to receive their fees in a lump-sum or in installment payments. Interest is credited for fees deferred in cash at
1% below the prime rate. If a director elects to defer payment of fees payable in common stock of RadioShack for more than three years,
RadioShack will make a contribution of 25% of the amount deferred in common stock units. In the absence of a deferral election, these fees will
be paid quarterly in cash.

Deferred Stock Units for Non-Employee Directors. New Non-Employee Directors receive deferred stock units equal to the number of shares of
RadioShack common stock with a fair market value of $150,000 on the date they attend their first meeting of the board. Non-Employee

Directors who have served on the board for at least one year as of June 1 of a given year will receive an annual grant of deferred stock units

equal to the number of shares of RadioShack common stock with a fair market value of $105,000 on the grant date. These grants will take place
on the first business day of June. Each Non-Employee Director will receive shares of common stock equal to the number of vested deferred

stock units in the director s account only when the director s service as a director terminates. Deferred stock units will vest in equal amounts over
three years, and vest immediately upon death, disability, attaining the mandatory retirement age, or termination of service as a director, and may
vest upon a change of control.

Dividend Equivalents. Dividend equivalents are paid on outstanding common stock units and deferred stock units. If a director elects to defer the
payment of dividend equivalents on common stock units under the Unfunded Deferred Compensation Plan for more than three years,
RadioShack will make a contribution of 25% of the amount of dividend equivalents so deferred in common stock units.

Other Items. RadioShack reimburses directors for travel and lodging expenses they incur in connection with their attendance at directors
meetings, committee meetings, and shareholders meetings. Each
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director also receives a discount card that entitles the director to receive a discount on merchandise purchased at RadioShack stores. This
discount is consistent with the discount made available to full-time employees of RadioShack.

2013 Director Compensation
The following tables show the compensation paid to RadioShack s non-employee directors for the year ended December 31, 2013.

Director Compensation

Fees
Earned
or Paid All Other
Stock Option
Name in Cash Awards! Awards Compensation Total

Robert E. Abernathy $ 93,118 $ 105,000 $ 198,118
Frank J. Belatti $ 91,882 $ 105,000 $ 196,882
Julie A. Dobson $ 93,118 $ 105,000 $ 198,118
Daniel R. Feehan $ 185,000 $ 105,000 $ 290,000
H. Eugene Lockhart $ 100,000 $ 105,000 $ 205,000
Jack L. Messman $ 85,000 $ 105,000 $ 190,000
Edwina D. Woodbury $ 91,882 $ 105,000 $ 196,882

(1) The amounts shown in the stock awards column represent the grant date fair value of awards made in 2013 in accordance with FASB
Accounting Standards Codification Topic 718 Compensation Stock Compensation ( FASB ASC Topic 718 ) for deferred stock units
granted to directors under the Deferred Stock Unit Plan. The valuation methodology and assumptions regarding these grants of deferred
stock units are described in  Stock-Based Compensation in Note 2 Summary of Significant Accounting Policies in the Notes to
Consolidated Financial Statements contained in RadioShack s Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC
on February 25, 2014.
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REPORT OF THE AUDIT AND COMPLIANCE COMMITTEE
Respective Responsibilities of the Committee, Management and the Independent Registered Public Accounting Firm

As discussed in its charter, the primary responsibility of the Audit and Compliance Committee is to oversee RadioShack s financial controls
(including appropriate disclosure controls and procedures and internal control over financial reporting) and reporting processes on behalf of the
board and to report the results of its activities to the board. Management is responsible for preparing RadioShack s financial statements.
PricewaterhouseCoopers LLP ( PwC ), RadioShack s independent registered public accounting firm, is responsible for performing an integrated
audit of RadioShack s consolidated financial statements and internal control over financial reporting in accordance with the standards of the
Public Company Accounting Oversight Board (United States) ( PCAOB ).

The function of the committee is to provide business, financial and accounting oversight at the board level, along with advice, counsel, and
direction to management and the independent registered public accounting firm on the basis of information it receives, discussions with
management and the independent registered public accounting firm, and the experience of the committee s members. The committee s role is not
intended to duplicate or to certify the activities of management and the independent registered public accounting firm.

Independence of Committee Members

Each of the members of the committee meets the independence and experience requirements of the New York Stock Exchange and the SEC.
Additionally, the board of directors has unanimously determined that each of the following members of the committee qualifies as an audit
committee financial expert within the meaning of SEC regulations and possesses accounting or related financial management expertise within
the meaning of the listing standards of the New York Stock Exchange: H. Eugene Lockhart, Jack L. Messman, and Edwina D. Woodbury.

The Committee and its Charter

The committee is a separately-designated standing audit committee established in accordance with Section 3(a)(58)(A) of the Exchange Act. The
committee has adopted, and annually reviews, a charter outlining the practices that it follows. The charter complies with all current regulatory
requirements and the requirements of the New York Stock Exchange and the SEC. A copy of the committee s charter is also available on our
corporate website, www.radioshackcorporation.com, under the heading Investor Relations and the sub-heading Corporate Governance.

Discussions of the Committee

Throughout 2013, the committee met and held many discussions with management and PwC. The committee also held a number of meetings
with certain individual members of RadioShack s management present, including the Chief Financial Officer, Interim-Chief Financial Officer
and Vice President of Internal Audit. The committee also held a number of meetings with PwC with no members of RadioShack s management
present.

Among other things, during these meetings the committee reviewed and discussed RadioShack s audited consolidated financial statements with
RadioShack s management and PwC. The committee also discussed with PwC other matters required to be discussed by the independent
registered public accounting firm with the committee under PCAOB AU 380 (Communications with Audit Committees), which include, among
other items, matters related to the conduct of the audit of RadioShack s consolidated financial statements. The committee also received and
discussed with PwC its annual
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written report on its independence from RadioShack and its management, which is issued under applicable requirements of the PCAOB

regarding the independent registered public accounting firm s communications with the audit committee concerning independence, and discussed
with PwC its independence. These discussions with PwC included an examination of whether the provision of non-audit services provided to
RadioShack during 2013 was compatible with PwC s independence. In addition, the committee obtained and reviewed a report by PwC
describing the firm s internal quality-control procedures and related matters, as required by the listing standards of the New York Stock
Exchange.

The committee also reviewed key initiatives and programs aimed at maintaining and strengthening the effectiveness of RadioShack s internal
control over financial reporting and disclosure control and procedures. As part of this process, the committee continues to monitor the scope and
adequacy of RadioShack s internal auditing program and to review staffing levels and steps taken to implement recommended improvements in
internal procedures and controls.

In reliance on these reviews and discussions, and the report of the independent registered public accounting firm, the committee has
recommended to the board of directors, and the board of directors has approved, that the audited financial statements be included in
RadioShack s Annual Report on Form 10-K for the year ended December 31, 2013, for filing with the SEC.

H. Eugene Lockhart (Chair) Edwina D. Woodbury Jack L. Messman
ITEM 2 RATIFICATION OF THE APPOINTMENT

OF PRICEWATERHOUSECOOPERS LLP AS INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2014

The Audit and Compliance Committee has appointed PwC to serve as our independent registered public accounting firm for the fiscal year

ending January 31, 2015. We are asking our shareholders to ratify the appointment of PwC as our independent registered public accounting firm.
SEC regulations and the N'YSE listing requirements require the Company s independent registered public accounting firm to be engaged, retained
and supervised by the Audit and Compliance Committee. However, the board considers the selection of an independent registered public
accounting firm to be an important matter to shareholders. Accordingly, the board considers a proposal for shareholders to ratify this

appointment to be an opportunity for shareholders to provide input to the Audit and Compliance Committee and the board on a key corporate
governance issue.

If our shareholders do not ratify the appointment, the Audit and Compliance Committee will consider the reasons the ratification failed and
whether the committee should select a different firm. However, the committee is not required to do so. Even if the appointment is ratified, the
Audit and Compliance Committee, in its discretion, may select a different independent registered public accounting firm at any time during the
year if it determines that such a change would be in the best interests of the Company and our shareholders.
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Fees and Services of the Independent Registered Public Accounting Firm

PwC performed the integrated audit of RadioShack s consolidated financial statements and internal control over financial reporting for the years
ended December 31, 2013 and 2012. The following is a summary of the fees billed to RadioShack by PwC for professional services rendered for
the years ended December 31, 2013 and 2012:

Fee Category 2013 Fees 2012 Fees
Audit fees $ 2,233,700 $ 2,089,500
Audit-related fees 37,500
Tax fees 22,000 22,000
All other fees 1,900 84,900
Total fees $2,295,100 $ 2,196,400

Audit Fees. These are fees billed for professional services rendered for the integrated audit of RadioShack s consolidated financial statements and
internal control over financial reporting and review of the interim consolidated financial statements included in quarterly reports, along with
services that only the independent registered public accounting firm can provide. These services include statutory and regulatory filings or
comfort letters, statutory audits, attestation services (except those not required by statute or regulation), and consents with respect to, assistance
with, and review of, certain documents filed with the SEC.

Audit-Related Fees. These are fees billed for assurance and related services that are reasonably related to the performance of the audit or review
of RadioShack s consolidated financial statements and are not reported under Audit Fees. These services include employee benefit plan audits,
accounting consultations in connection with acquisitions and other transactions, attestation services related to financial reporting that are not
required by statute or regulation, and consultations concerning financial standards as well as the impact of proposed accounting rules and
standards.