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Dick Smith Holdings Limited ACN 166 231 841

Company
2 Davidson St, Chullora NSV/ 2190

LMA Investments Pty Limited ACN 161 250119 as trustee of the NL
Abboud Trust
Escrowed Party
239 Beach Road, Black Rock VIC 3193

Attention: Nick Abboud

Nick Abboud
239 Beach Road, Black Rock VIC 3193

Lisa Abboud
239 Beach Road, Black Rock VIC 3193

A

B

(Each a Controller and together the Controllers)

Background

The Company intends to list on ASX and conduct the Offèr.

The Company has entered into a Deed Poll in favour of the holders of equity securities in Dick
Smith Sub, which provides, among other things, that the Company offers to purchase all of the
Ordinary Shares held by the Escrowed Party in consideration for cash or the issue of Shares in the

Company.

The Shares that are issued to the Escrowed Party pursuant to the Deed Polì in consideration fbr
the sale of its Ordinary Shares will be held by the Escrowed Party as Restricted Securities for the

Escrow Period on the terms and conditions set out ln this deed.

The Escrowed Party is controlled by the Controllers.

The Escrowed Party agl'ees to escrow all of the Restricted Securities for the Escrow Period
pursuant to, and the Controllel's agree to be bound by, the terms of this deed on the basis that the

Company will take the steps necessary to be admitted to the official list of ASX.

C

D

E
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Agreed terms

1

1.1

Defined terms & interpretation

Defined terms
In this cleed:'

Admission Date means the date of admission of the Company to the official ìist of ASX or any

othel recognised stock exchange approved by the Board.

ASX means ASX Limited.

Board means the board of directors of the Company frorn time to time.

Controller Interests means the securities, substantial economic interest or other interests in the

Restricted Securities of the Controllers.

Corporations Act means Íhe Corporations Act 2001 (Crh).

Deed Poll means the'Share sale deed poll relating to sltares in Dick Snzith Sub-HoLdings Pty Ltd
ACN 1 60 I 62 925 | executed by the Company in favour of all holders of equity securities in Dick
Smith Sub.

Deal means;

(a) dispose of, or agree or offer to dispose of:

(b) create, or agree or offer to create, any Security Interest in; or

(c) do, or omit to do, or agree to clo, or agree to omit to do, any act if the act or omission
would have the effect of transferring effective ownership or control of, or an economic
interest in,

any Restricted Security or Contloller Interest.

Dick Smith Sub means Dick Smith Sub-Holdings Pty Ltd (ACN 160 162 925).

Escrow Period means the peliod from the Admission Date to and including the Release Date.

Group means the Company and any of its Subsidiaries from time to time and Group Company
means any one of them.

Holding Lock has the meaning given to that term in the ASX Settlement Rules.

Immediate Family Member means a spouse or child over 18 years old of a Controller.

Issuer Sponsored Subregister has the meaning given to that term in the ASX Settlement Rules.

Notice means a notice which is:

(a) legible and in English;

(b) addressed to the pafty to whom that notice is being given;

(c) marked to the attention of the individLral who is specified in the address of that pafiy; and

(d) delivered to that party by being lefi at, or sent by security post to, the postal address, or
transmitted by facsimile number, which is specified in the address of that party.

Offer means the initial public offering of Shares pursuant to the Prospectus.
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Ordinary Shares means the ordinary shares in Dick Smith Sub owned by the Escrowed Party at

the date of the Deed Poll.

PPSA means the Personcil Prolterty Securitie.ç Act2009 (Cth).

Prospectus means the prospectus to be issued by the Company clated on or about 14 November
2013 and lodged with ASIC on that clate.

Release Date means the date on which the Corrpany anuoLlnces its annual results for the year
ending 30 June 2014 to the market.

Restricted Securities means the Shares to be issued to ihe Escrowed Party under the Deed Poll in
consideration for the Escrowed Party's Ordinary Shares only.

Security Interest means an interest or power:

(a) reserved in or over an interest in any security including, but not ìimited to, any retention of
title;

(b) created or otherwise arising in or over any interest in any security under a bill of sale,

mortgage, charge, lien, pledge, trust or power;

(c) an interest of the kind referred to in section 12 of the PPSA; or

(d) or any agreement to grant ol' cl'eate any such interest or power.

Share means a fully paid ordinary share in the Company.

Subsidiary mean a subsidiary of the Company fiom time to time (if any) as that tenx is defined in
the Corporations Act 2001 (Cth).

Transferee has the meaning given in clause 2.4(c).

1.2 lnterpretation
In this deed including the recitals, unless the contrary intention appears:

(a) the singular includes the plural and vice versa, and a gender includes other genders;

(b) another grammatical form of a defined word or expression has a corresponding meaning;

(c) a t'eference to a clause, paragraph, schedule ol annexure is to a clause or paragraph of, or
schedule or annexure to, this deed, and a refèrence to this deed includes any schedule or
annexure;

(d) a reference to a document or instruurent includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(e) a reference to A$, $4, dollar or $ is to Australian currency;

(Ð a reference to time is to Sydney time;

(g) a reference to a party is to a party to this deed, and a reference to a party to a document
includes the party's executors, administrators, successors and permitted assigns and

substitutes;

(h) a reference to a person includes a natural person, partnership, body corporate, association,
governmental or local autholity or agency or other entity;

(i) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;
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1.3

1.4

0) a word or expression defined in the Corporations Act has the rneaning given to it in the

Corporations Act;

(k) the meaning of general words is not lirnited by specific exampìes intloduced by inclLrding,

for example or similar expressions,

(l) a rule of construction does not apply to the disaclvantage of a party because the party was

responsible for the preparation of this deecl or any part of it;

(m) if a day on or by which an obligation must be performed or an event rnust occul' is not a

Business Day, the obligation must be perfolmed or the event urLrst occur on ol by the next

Business Day; and

(n) for so long as the Company is listed on the official list of ASX, words and expressions
defined in the Listing Rules, and not in this deed, have the meanings given to them in the

Listing Rules (as applicable).

Headings

Headings are for ease ofreference only and do not affect interpretation.

Compliance with Listing Rules
For so long as the Company is listed on the official list of ASX:

(a) notwithstanding anything contained in this deed, if the Listing Rules prohibit an act being

done, that act must not be done;

(b) nothing containecl in this deed prevents an act being done that the Listing Rules require to

be done;

(c) ifthe Listing Rules require an act to be done or not done, authority is given for that act to

be done or not done (as the case may be);

if the Listing Rules require thls deed to contain a provision and it does not contain such a
provision, this deed is deemed to contain that provisionl

if the Listing Rules require this deed not to contain a provision and it contains such a

provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the Listing Rules, this deed is

deemed not to contain that provision to the extent ofthe inconsistency.

(d)

(e)

(Ð

2. Escrow restrictions

2.1 Restrictions during the Escrow Period

Subject to clause 2.4,the Esclowed Party must not Deal with its Restrictecì Securities during the

Escrow Period.

2.2 Controllerlnterests
Subject to clause 2.5 below, during the Escrow Period, the Controllers must not Deal with the

Controller Interests.

2.3 Escrowrestrict¡ons
The parties acknowledge and agree that:

(a) as soon as practicable following the issue of the Restricted Securities to the Escrowed

Party, the Restricted Securities will be registered and held for the Escrowed Party on the

Issuer Sponsored Subregister;
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(b) the Company will apply a Holding Lock to the Restricted Securities as soon as practicable

after registration of the Restricted Securities on the Issuer Sponsored Subregister and the

Escrowed Par-ty and Controllers hereby agree to the application of the Holding Lock; and

(c) the Company will clo all things necessary or desirable to ensure that the Holding Lock is
released:

(i) to the extellt uecessary to permit disposals of Restricted Securities permitted by

this deed; and

(ii) in full at 4.00pm on the Release Date.

2.4 Exceptions - Escrowed Party

Dr"rring the Escrow Period, the Escrowed Party may Deal in any of its Restricted Securities if the

Dealing constitr¡tes:

(a) acceptance of a bona fìde takeover bid for all the Shares provided all of the conditions in
Listing Rule 9. 18 applicable to a takeover are met and the Restricted Securities continue

to be held on the terms of this deed if the relevant bid does not become unconditional or

does not otherwise proceed;

(b) the transfer or cancellation of Shares as part of a scheme of arrangement relating to the

Company under section 41 I of the Corporations Act provided all of the conditions in
Listing Rule 9.18 applicable to a scheme of arrangernent are met and the Restricted

Securities continue to be held on the terms of this deed if the relevant scheme does not

take effect;

(c) a disposal of, but not the creation of a Security Interest in, some or all of the Restricted

Securities to a beneficiary, provrded that such person is an Immediate Family Member
(each a Transferee), under the trust for which it is a trustee, where the Transferee also

enters into an escrow anangement with the Company in respect of those securities on

substantially the same terms as this deed for the remainder of the Escrow Period; or

(d) a Dealing that is required by applicable law (including an order of a courl of competent
jurisdiction).

2.5 Exception - Controllers
During the Escrow Period, the Controllers may cleal in any of their Restricted Securities if the

dealing constitutes a Dealing that is required by applicable law (including an older of a couft of
competent jurisdiction).

2.6 Notice

If the Escrowed Party or Controller becomes aware:

(a) that a Dealing in any of its Restrictecl Securities or Controller Interests has occurred, or is

likely to occur', during the Escrow Period; or'

(b) of any matter which is iikely to give rise to a Dealing in any of its Restricted Securities or

Controller Interests dru'ing the Escrow Period,

it must notify the Company as soon as practicabìe after becoming aware of the Dealing or the

matters giving rise to the Dealing, providing full details.

Release of annual report

The Company agrees to use its reasonable endeavours to ensure that ASX is given the Company's

annual results for the year ending 30 June 2014 for release to the market by no later than is

required under the Corporations Act and Listing Rules.
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4

4.1

4.2

Warranties and acknowledgment

Giving of warranlies
Each of the waranties and representations in clar-rse 4 are given in favour of the Compauy, as at:

(a) the date of this deecl; and

(b) at all times until and including the Release Date.

The warranties and representations given in this clar-rse 4 are given in respect of any and all
Restricted Securities which the Escrowed Party holds and in respect of which the Controller has

Controller Interests in frolr tilne to time during the Escrow Period.

Representations and warranties
The Escrowed Party and the Controllers jointly and severally wanants and replesents the
following:

(a) prior to the Escrow Period, it has not done, or omitted to do, any act which would resuìt in
it breaching clause 2 of this deed if it were an act or omission which would take effect
during the Escrow Period;

(b) Either:

(i) the Esct'owed Party has the controllers (as defined in the ASX Listing Rules) set

out in the'Details'section; or

(ii) any such controller not set out in the 'Details' section, and who is not a party to this
deed, comes within an exception set out in rule 9.1.4 of the ASX Listing Rules;

(c) following completion of the Offer, the Escrowed Party holds the Shares issued to them
pursuant to the Deed Poll and the Controllers hold the Controller Interests and:

(i) in the case of the Escrowed Party, those Shales will, as at the time of completion
of the Offer, be all the securities, substantial economic interests or other interests
that the Escrowed Party directly or indirectly has in the Company; and

(ii) in the case of the Controllers, those Controller Interests will, as at the time of
completion of the Offer, be all the securities, substantial economic interests or
other interests in the Escrowed Party or the Restricted Securities in which the

Controllers have a direct or indirect interest;

(d) the Restricted Securities of the Escrowed Party and the Controller Interests of the

Controllers are free fro¡n all Security Interests and other third party intel'ests or rights
(other than under the Company's constitution);

(e) it has taken all necessary action to authorise the execution, delivery and performance of
this deed in accordance with its terms;

(Ð this deed constitutes legal, valid and binding obligations and, subject to any necessary

stamping and registration, is enforceable in accordance with its terms;

(g) LMA Investments Pty Limited, as trustee (Trustee), has full power and authority, without
the consent of any other pelson, to enter into and perform its obligations under this deed
and under the trust deed for the NL Abboud Trust (Trust);

(h) the Trustee is the trustee of the Trust and, to the best of its knowledge and belief, there is
no proposal to remove it as trustee of the Trust;

(i) the Trustee has the right to be fïlly indemnified out of the assets of the Trust in respect of
any liability arising under, or in connection with, this deed and the right has not been
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rnodified, released or diminished in any way. The assets of the Trust are sufTicient to
satisfy that right in full ancl the Trustee has not released or disposed of its equitable lieu
over that Trust;

0) the TrLrst has not been terminated and there is no effective proposal or requirernent to
wind up, deregister, terminate, reconstitute or resettle the Trust,

(k) tl.re execution, delivery and performance by the Escrowed Pany of this deed does not and

wilì not violate, breach or result in a contraverition of:

(i) any applicable law, regulation or authorisation;

(ii) its constitution or tlust deed of the Trust; or

(iii) any agreement, undefiaking, Security Interest or document which is binding on the

Escrowed Party.

4.3 Survival of warranties and representat¡ons
The warranties and representations in this clause 4 survive the termination of this deed.

5. Consequences of breaching this deed

(a) If the Escrowed Party breaches this deed (including a breach of clause 4.2), each of the

following applies:

(i) the Company may take the steps necessary to enforce this deed, or to rectify the

breach, as soon as practicable after becoming aware ofthe breach; and

(ii) the Company may, in addition to its other rights and remedies, refuse to
acknowledge, deal with, accept or register any sale, assignment or transfer of any

of the Restricted Securities (this is in addition to other rights and remedies of the

Company).

The parties agree that damages would be an insufficient remedy for breach of clause 2.1

and the Escrowed Parly agrees that the Company is entitled to seek and obtain an

injunction or specific performance to enforce the Escrowed Party's obligation under clause

2.1 without proof of actual damage and without prejudice to any of its other rights or
remedies.

(b)

Amendment and waiver

This deed may not be amended or waived without the prior written consent of all parties.

Capacity

The Trustee has entered into this deed as trustee of the Trust:

(a) notwithstanding any other provision ofthis deed including any provision expressed to
prevail over this clause 7 but subject to clause 7(c), the Trustee enters into this deed only
in its capacity as trustee of the Trust and in no other capacity. A liability arising under or
in connection with this deed can be enforced against the Trustee only to the extent that it
can be satisfied out of the property of the Trust for which the Trustee is actually
indemnified for the liability. The Trustee will exercise its rights of indemnification in
order to satisfy its obligations under this deed;

(b) subject to paragraph 7(c) a party to this deed may not sue the Trustee in any capacity other
than as trustee of the Trust, including seeking the appointment to the Trustee of a receiver

6

7
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(c)

(except in relation to property of the TrLrst), liquidator, administlator or any similar
person; and

the provisions of this clar"rse 7(c) will not apply to any obligation or liability of the Trustee
to the extent that it is not satisfied because under the relevant trust deed or by operation of
law, there is a reductioll to the extent, or elimination of, the Trustee's right of
indemnification out of the assets of the Tlust, or the rjght cloes not exist at all, as a resr"rlt

of the Trustee's fraud, negligence, improper performance of cluties or breach of tt'Lrst.

B. General

8.1 Further assurances
Each party must do all things and execute all further documents requirecl to give full effèct to this
deed.

8.2 Notices

A Notice is regalded as given by a party to another pafty, at the time of delivery of that Notice to
the address, or transmission of that Notice by facsimile to the facsimile number, which is

specifìed in the acldress of that other party, unless in the case of a transmission by facsimile;

(a) the machine from which that Notice is transmitted indicates a malfunction in that
transmission;

(b) that other party gives Notice within the next Business Day to the first-mentioned party of
an incomplete transmission to that othel party of the Notice of the first-mentioned party;
or

(c) that Notice is delivered or transmitted by facsimile other than during Business Hours, in
which case that notice is regarded as given by that pafty at the beginning of the next
Business Hour.

8.3 Time of essence
Time is of the essence to this deed.

Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken together,
constitute one instrument.

Governing law and jurisdiction
This deed is governed by the laws of New South Wales and each party submits to the non-
exclusive jurisdiction of the courts of New South 

.Wales.

8.4

8.5
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Si nrn e

EXECUTED as a deed

Executed by Dick Smith Holdings Limited
in accordance with Section 127 of the

2001

Signatu

Executed by LMA lnvestments Pty
Limited as trustee of the NL Abboud
Trust in accordance with Section 127 of hhe
Corporations Act 2001

Signature of director

Name of director (print)

Signed sealed and delivered by Nick
Abboud in the presence of

Signature of witness

Name

Signed sealed and del¡vered by Lisa
Abboud in the presence of

Signature of witness

Name of witness (print)

Signatule of director/company secretary
(Please delete as applicable)

b_
secretaryof

e

<_

+-

e

e

e

<_

e
S¡gnature of director/company secretary
(Please delete as applicable)

Name of director/company secretary (print)

Nick Abboud
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Signing page

EXECUTED as a deed

Executed by Dick Smith Holdings Limited
in accordance with Section '127 of the
Corporations Act 2001

S¡gnature of director

Name of director (print)

Executed by LMA lnvestments Pty
Limited as trustee of the NL Abboud
Trust in accordance with Section 127 of the
Corporations Act 2001

Signature rector

Urmi hß4ov 11¡

Name of director

Signed sealed and delivered by Nick
Abbo in the presence of

Signature

Signature of director/company secretary
(Please delete as applicable)

e <_

(-

<_

e

Name of director/company secretary (print)

<- ü
Signature of director/company secretary
(Please delete as applicable)

¡\-.r-l-,x"*raut .fu"
Name of director/company secretary (pr¡nt)

+ F)
Nick Abboud

ft,,tAh¿ t,,tcå
Name of witness (print)

Signed sealed
Abboud in the

Signature of

by Lisa

<-

I \\w\\$å
Name of witness (print)
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The parties specified in Column 3 of the Schedule
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B
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10

10
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Details

Date

Parties

Name

Short form name

Notice Details

Name

Short form name

Notice Details

Name

Short form name

Notice Details
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Dick Smith Holdings Limited ACN 166 231 841

Company
2 Davidson St, Chullora NSW 2190

The parties specified in Column 1 of the Schedule
Each a Holder and together the Holders
As described in Column 2 of the Schedule

The parties specified in Column 3 of the Schedule
Each a Controller and together the Controllers
As described in Column 2 of the Schedule

A

B

Background

The Company intends to list on ASX and conduct the Offer.

The Company has entered into a Deed Poll in favour of each holder of equity securities in Dick
Smith Sub, which provides, among other things, that the Company offers to purchase all of the

Preference Shares held by the Holders in consideration for the issue of Shares in the Company.

The Shares that are issued to the Holders pul'suant to the Deed Poll as consideration for the sale of
their Preference Shares will be held by the Holders as Restricted Securities for the Escrow Period
on the terms and conditions set out in this deed.

The Holders are controlled by the Controllers (if any).

The Holders agree to escrow all of the Restricted Securities for the Escrow Period pursuant to,
and the Controllers agree to be bound by, the terms of this deed on the basis that the Company
will take the steps necessary to be admitted to the official list of ASX.

c

D

E
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1

A reed terms

1.1

Defined terms & interpretation

Defined terms
In this deecl:

Admission Date means the date of admission of the Company to the official list of ASX or any
other recognised stock exchange approved by the Board.

ASX means ASX Limited.

Board means the board of directors of the Company from time to tilne.

Controller Interests means the securities, substantial economic interest or other interests in the

Restricted Securities full particulars of which are set out in Column 3 of the Schedule, if any.

Corporations Act means the Corporations Act 2001 (Crh).

Deed Poll means the'Shctre scLle tleecl poll relating to shctres in Dick Sntith Sub-Holdings Pty Ltd
ACN 160 162 925)'executed by the Company in favour of all holders of equity securities in Dick
Smith Sub.

Deal means:

(a) dispose of, or agree or offer to dispose of:

(b) create, or agree or offer to create, any Security Interest ir.r; or

(c) do, or omit to do, or agree to do, or agree to omit to do, any act if the act or omission
would have the effect of transferring effective ownership or coutrol of, or an economic
interest in,

any Restricted Security or Controller Interest..

Dick Smith Sub means Dick Smith Sub-Holdings Pty Ltcl (ACN 160 162 925).

Escrow Period means, for a Holder, where:

(a) paragraph (a) of the definition of 'Restricted Securities' applies, the period from the

Admission Date to and inch,rding the First Release Date; and

(b) paragraph (b) of the definition of 'Restricted Securities' applies, the period fi'om the
Admission Date to and including the Final Release Date.

Final Release Date means the later of:

(a) the date on which the Company anuounces its annual results fbr the year ending 30 Jr,rne

2015 to the market; and

(b) if applicable, in respect of the relevant Holder, the date on which the Outstanding Loan
Amount (as defined in the Loan Agreement) under that Holder's Loan Agreement has

been paid in full.

First Release Date means the date on which the Company annouuces its annual results for the
year ending 30 June 2014to the market.

Group means the Company and any of its Subsidiaries frorn time to time and Group Company
means any one of theln.
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1.2

Holding Lock has the meaning givett to that tern in the ASX Settlemertt Rules.

Immediate Family Member o1'a Controller rìeaus a spouse or chilcì over l8 years of age of the

Controller.

Imnrediate Family Member of a Holder (where the Holder is an individual) means a spouse or

child over 18 years of age of the Holder.

Issuer Sponsored Subregister has the meanir.rg given to that term in the ASX Settlement Rules.

Loan Agreement means the loan agreemeut between the Holder and the Company relating to the

funding of the exercise price of the options over A Class Preference Shares in Dick Smith Sub

previously held by the Holder.

Notice means a notice which is:

(a) legible and in English;

(b) addressed to the pafty to whom that notice is being given;

(c) marked to the attention of the individual who is specified in the address of that pafiy; and

(d) delivered to that party by being lefi at, or sent by security post to, the postal address, or

transmitted by facsimile number, which is specified in the address of that party.

Offer means the initial public offering of Shares pursuant to the Prospectus.

PPSA means the Persr¡nctl Pro¡terty Securities Act 2009 (Cth).

Preference Shares means, in respect of a Holder, the A class prefèrence shares in Dick Smith

Sub owned by the Holder at the date of the Deed Poll.

Prospectus means the prospectus to be issued by the Company dated on or about l4 November

2013 and lodged with ASIC on that date.

Restricted Securities means, in relation to a Holder:

(a) at any time before and including the First Release Date, the Shares to be issued to the

Holder under ihe Deed Poll in consideration for that Holder's Preference Shales only; and

(b) at any time after the First Release Date,50o/o of the Shares referred to in paragraph (a)

above.

Security Interest means an interest or power:

(a) reserved in or over an interest in any security including, but not limited to, any retention of
title;

(b) created or otherwise arising in or over any interest in any security under a bill of sale,

mortgage, charge, lien, pledge, trust or power;

(c) an interest of the kind ref'ered to in section 12 of the PPSA; or

(d) or any agreement to grant or ct'eate any such interest or power.

Share means a fully paid ordinary share in the Company.

Subsidiary mean a subsidiary of the Company from time to time (if any) as that term is defined in

the Corporeúions Act 2001 (Cth).

Transferee has the meaning given in clause 2.4(c).

lnterpretation
In this deed including the recitals, unless the contrary intention appears:
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(a) the singular inclucles the plural ancl vice versa, and a gencler includes other genclers;

(b) another grammatical f'orm of a defined word or expression has a coresponding meanirtg:

(c) a reference to a clause, paragraph, schedule or annexLlre is to a clause or paragraph of, or

schedule or annexllre to, this deed, and a reference to this deed includes any schedule or

annexure;

(d) a reference to a document or instrument includes the document or instrur.nent as novated,

altered, supplemented or replaced fronl time to tirnc;

(e) a reference to A$, $4, dollar or $ is to Australian currency,

(f) a reference to time is to Sydney tirre;

(g) a reference to a party is io a pafiy to this cleecl, and a reference to a party to a document

includes the party's executors, administrators, successors and permitted assigns and

substitutes,

(h) a reference to a person includes a natural person, partnership, body corporate, association,

governmental or local authority or agency or other entity;

(i) a reference to a statute, ordinance, code or other law includes regulations and other

instruments under it and consolidations, amendments, re-enactn-ìents or replacements of
any of them;

0) a word or expression defined in the Corporations Act has the meaning given to it in the

Corporations Act;

(k) the meaning of general words is not limited by specific examples introduced by including,

for example or similar expressions;

(1) a rule of construction does not apply to the disadvantage of a party because the party was

responsible for the preparation of this deecl or any part of it;

(m) if a day on or by which an obligation must be performed or an event must occur is not a

Business Day, the obligation must be performed or the event must occur on ol by the next

Business Day; and

(n) for so long as the Company is listed on the official list of ASX, words and expressions

defined in the Listing Rules, and not in this deed, have the meanings given to them in the

Listing Rules (as applicable).

Headings

Headings are f'or ease of reference onÌy and do not affect interpretation.

Compliance with Listing Rules

For so long as the Company is listed on the official list of ASX:

(a) notwithstandrng anything contained in this deed, if the Listing Rules prohibit an act being

done, that act must not be done;

(b) nothing contained in this deed prevents an act being done that the Listing Rules require to

be done;

(c) if the Ltsting Rules require an act to be done or not done, authority is given f'or that act to

be done or not done (as the case may be);

(d) ifthe Listing Rules require this deed to contain a provision and it does not contain such a

provision, this deed is deemed to contain that provision;
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2.2

2

2.1

2.3

2,4

(e) if the Listing Rules require this cleed not to contain a provisiotr ancl it contains such a

provision, this cleed is deemed not to contain that provisiou; arlcl

if any provision of this deecl is or becomes inconsistent with the Listing Rules, this deed is

deemed not to colttain that provision to the extent of the inconsistency.
(Ð

Escrow restrictions

Holder restrict¡ons during the Escrow Period

Subject to clause 2.4 below, each Holder must Ì.ìot Deal with its Restricted Securities during the

Escrow Period.

Controller lnterests
Subject to cÌause 2.5 below, during the Escrow Period, a Controller (if any) must not Deal with

the Cclntrol ler Interests.

Escrow restrict¡ons
The parties acknowledge and agree that:

(a) as soon as practicable following the issue of the Restricted Securities to each Holder, the

Restricted Securities will be registered and held for the Holder on the Issuer Sponsored

Subregister;

(b) the Company will apply a Holding Lock to the Restricted Securities as soon as practicab.le

after registration of the Restricted Secudties on the Issuer Sponsored Subregister and each

Holder and Controller hereby agrees to the application of the Holding Lock; and

(c) the Company will do all things necessary or desirable to ensure that the Holding Lock is

released:

(i) to the extent necessary to permit disposals of Restricted Securities permitted by

this deed; and

(ii) in full at 4.00pm on the Final Release Date.

Exceptions - Holders

During the Escrow Period, each Holder may Deal in any of its Restricted Securities if the Dealing

constitutes:

(a) acceptance of a bona fide takeover bid fbr all the Shares provided all of the conditions in

Listing Rule 9. l8 applicable to a takeover are met and the Restricted Securities contjnue

to be held on the terms of this deed if the relevant bid does not become unconditional or

does not otherwise proceed;

(b) the transfer or cancellation of Shares as part of a scheme of arraugement relating to the

Company under section 41 I of the Corporations Act provided all of the conditions in

Listing Rr"rle 9.I 8 applicable to a scheme of arangement are met ancl the Restricted

Securities continue to be held on the terms of this deed if the relevant scheme does not

take effèct;

(c) a disposal o1, but not the creaiion of a Security Interest in, some or alì of the Restricted

Securities to:

(i) in the case of a Holder that is an individual:

(A) any Immediate Fardly Member;

(B) a company wholly-owned by the Holder; or
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(C) a trust iu relation to which the Holcler or, in the case of a Holder that is an

individual, their Immecliate Farnily Mer.nber is the beneficiary; or

(ir) in ihe case of a Holder that is a trustee, to a beneficiary that is an Immediate

Fanily Member of the Controller under the trlrst fclr which it is a trustee,

(each, a Transferee), where the Transfèree also entels into an esclow arrangement with
the Company in lespect of those securities on substantially tlre same tel'ms as this deed for
the remainder of the Escrow Period;

(d) a transfer of Restricted Securities necessitated by the death of the Holder; or

(e) a Dealing that is required by applicable law (including an older of a court of competent
jurisdiction).

2.5 Exception - Controllers
During the Escrow Period, each Controller may deal in any of its Restricted Securities if the

dealing constitutes a Dealing that is required by applicable law (including an order of a coufi of
competent jurisdiction).

2.6 Notice

If a Holder or a Controller (if any) becomes aware:

(a) that a Dealing in any of its Restricted Securities or Controller Interests has occurred, or is

likely to occur, during the Escrow Period; or

(b) of any matter which is likely to give rise to a Dealing in any of its Restricted Securities or

Controller Interests during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the Dealing or the

matters giving rise to the Dealing, providing full details.

Release of annual reporl

The Company agrees to use its reasonable endeavours to ensure that ASX is given the Company's

annual results for the years encling 30 June 2014 and 30 Jr¡ne 2015 for release to the market by no

later than is required under the Corporations Act and Listing Rules.

4. Warranties and acknowledgment

4.1 Giving of warranties
Each of the warranties and representations in clause 4 are given in favour of the Company, as at:

(a) the date of this deed; and

(b) at all times L¡ntiÌ ancl includrng the Final Release Date.

The warranties and representations given in this clause 4 are given in respect of any and all
Restricted Securities which the Holder holds and in respect of which the Controller (if any) has

Controller Interests (if any) in fiom time to time dr"rring the Escrow Period.

4.2 Representat¡onsandwarrant¡es
Each Holder and the Controller (if any) jointly and severally warrants and represents the

following:

(a) prior to the Escrow Period, it has not done, or omitted to do, any act which would result in
it breaching clause 2 of this deed if it were an act or omission which would take effect
during the Escrow Period;
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(b) Either:

(c)

(h)

(d)

(c)

(d)

(e)

(Ð

(e)

(i) the Hoìder has the controllers (as defìned in the ASX Listing Rules) set out in

Column 3 of the Schedule; or'

(ii) any such controller not set out in Column 3 of the Scheclule, ancl who is ttot a party

to this deed, comes within an exception set out in rule 9.1 .4 of the ASX Listing
Rules;

following completion of the Offèr, the Holder holds the Shares issued to them pursuant to

the Deed Poll and the Controìler holds the Controller Interests set oLrt in Column 3 of the

Schedule and:

(i) in the case of the Holder, those Shares will, as at the time of completion of the

Offer, be all the securities, substantial econolnic interests or other interests that the

in the case of the Holder, directly or indirectly has in the Company; and

(ii) in the case of the Controller, those Controller Interests will, as at the time of
completion of the Offèr, be all the securities, substantial economic interests or

other interests in the Holder or the Restricted Securities in which that the

Controller has a direct or indirect interest;

the Restricted Securities of the Holder and the Controller Interests of the Controller are

free from all Secr"rrity Interests and other third party interests or rights (other than under

the Company's constitution);

it has taken all necessary action to authorise the execution, delivery and performance of
this deed in accordance with its terms;

this deed constitutes legal, valid and binding obligations and, subject to any necessary

stamping and registration, is enforceable in accordance with its terms;

it has full power and authority, without the consent of any other person, to enter into and

perform its obligations under thrs deed (including, if the Holder has entered into this deed

as a trustee (Trustee), under the trust deed for the relevant trust (Trust));

if the Holder is a Trustee, the Trustee is the trustee of the Trust and, to the best of its

knowledge and belief, there is no proposal to remove it as trustee of the Trr"rst;

if the Holder is a Trustee:

(i) that Holder has the right to be fulÌy indemnified out of the assets of the Trust in

respect of any liability arising under, or in connection with, this deed and the rÍght

has not been modified, released or diminished in any way. The assets of the Trust

are sufficient to satis{y that right in full and that Holder has not released or

disposed of its equitable lien over that Trust; and

(ii) the Trust has not been terminated and there is no effective proposal ol requirement

to wind up, deregister. terminate. reconstitute or resettle the Trust;

the execution, delivery and performance by the Holder of this deed does not and will not

violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;

(ii) its constitution or other constituent documents (or, if the Holder is a Trustee, the

trust deed for the Trust); or

(iii) any agreement, undertaking, Security Interest or document which is binding on

that Holder.
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4.3 Survival of warranties and representations
The warranties ancl representations in this clause 4 survive the terrnination of this deed

Consequences of breaching this deed

(a) If a Holder breaches this deed (inclLrding a breach of clause 4.2), each of the following
applies:

(i) the Company may take the steps rìecessary to enforce this deed, or to rectify the

breach, as soon as practicable after becoming aware of the breach; and

(ti) the Company may, in addition to its other rights and remedies, refuse to
acknowledge, deal with, accept or register any sale, assignment or transfer of any
of that Holder's Restricted Securities (this is in addition to other rights and

remedies of the Company).

(b) The parties agree that damages would be an insufficient remedy for breach of clause 2.1

and each Holder agrees that the Con-rpany is entitled to seek and obtain an injunction or
specific performance to enforce the breaching Holder's obligation under clause 2.1 without
proof of actual damage and witholrt prejudice to any of its other rights or remedies.

Amendment and waiver

This deed may ltot be arneuded or waived without the prior written consent of all parties

Capacity

If a Holder has entered into this deed as Tlustee:

(a) notwithstanding any other provision ofthis deed including any provision expressed to
prevail over this clause 7 but subject to clause 7(c), that Holder enters into this deed only
in its capacity as Trustee ofthe Trust and in no other capacity. A liability arising under or
in connection with this deed can be enforced against that Holder only to the extent that it
can be satisfied out of the property of the Trust for which the Holder is actually
indemnified fol the liability. That Holder will exercise its rights of indemnification in
order to satisfy its obligations under this deed;

(b) subject to paragraph 7(c) a party to this deed may not sue that Holder in any capacity other
than as Trustee in respect of the Trust, including seeking the appointment to that Holder of
a receiver (except in relation to property of the Trust), liquidator, administrator or any
similar person; and

(c) the provisions of this clause 7(c) will not apply to any obligation or liability of that Holder
to the extent that it is not satisfied because uncler the relevant trust deed or by operation of
law, there is a reduction to the extent, or eìimination of, that Holder's right of
indemnification out of the assets of the Tl'ust, or the right does not exist at all, as a result
of the Holder's fraud, negligence, impropel performance of duties or breach of trust.

6

7

B

8.1

General

Further assurances
Each party must clo all things and execute all furrher documents required to give full effect to this
deed.
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8.2

8.3

Notices

A Notice is regarded as given by a par-ty to another party, at the time of clelivery of that Notice to
the address, or transmission of that Notice by facsirnile to the facsimile number, which is
specifìed in the address of that other party, unless in the case of a transmission by facsinile:

(a) the machine from which that Notice is transmittecl indicates a malfunction in that

transmission;

(b) that other party gives Notice within the next Business Day to the first-mentionecl party of
an incomplete transmission to that other party of the Notice of the first-mentioned party;

or

(c) that Notice is delivered or transnritted by facsimile other than dr"rring Business Hours, in

which case that notice is regarded as given by that pafiy at the beginning of the next

Business Hoì.rr.

Time of essence

Time is of the essence to this deed.

Counterparts
This deed may be executed in any nurrber of counterparts. All counterparts, taken together,

constitute one instrument.

Governing law and jurisdiction

This deed is governed by the laws of New South Wales and each party submits to the non-

exclusive jurisdiction of the cour-ts of New South Wales.

8.4

8.5
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Signing page

EXECUTED as a deed

Executed by Dick Smith Holdings Limited
in accordance with Section 127 of the

Sct 2001

k¡or*- e
/1
(.<n -r¿*

Name

Executed by LMA lnvestments Pty Ltd as
trustee of the NL Abboud Trust in
accordance with Section 127 ol lhe
Corporations Act 2001

Signature of director

Name of director (print)

Signed, sealed and delivered by each
Holder and Controller listed in rows 2 -
34 (inclusive) in Column 1 and Column 3
of the Schedule by their attorney Nick
Abboud under power of attorney dated on or
about 4 October in the presence of

re of

''r.¡ HEWSON

Name of witness (print)

Signed sealed and delivered by Nick
Abboud in t nce of

. ..'.1REWHEV/SON
Name of witness (print)

Signature of
(Please as appl

,¿ [¿*

e-

+

e

<_

L.
of director/company (print)

<_

(-

<_

Signature of director/company secretary
(Please delete as applicable)

Name of director/company secretary (print)

Nick Abboud

Nick Abboud
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Signing page

EXECUTED as a deed.

Executed by Dick Smith Holdings Limited
in accordance with Section 127 of the
Corporations Act 2001

Signature of director

Name of director (prinl)

Executed by LMA lnvestments Pty Ltd as
trustee of the NL Abboud Trust in
accordance with Section 127 ol the
Corporations Act

lvrt r vftúov rt¡

Signed, sealed and delivered by each
Holder and Controller listed in rows 2 -
34 (inclusive) in Column 1 and Cotumn 3
of the Schedule by their attorney Nick
Abboud under power of attorney dated on or

October 2013 in the presence of :

Signature of witness

01

Signed sealed and delivered by Nick
Abboud the presence of

re of witness

Name of director/company secretary (print)

(-
secretary

e

e

<_

e

<_ \9
rector/company
as applicable)

secretary
(Please delete

of director/company secretary

ç- ñ
Nick Abboud

* t"tro- w UA
Signature of di

CC¿þfr

eñ
Nick Abboud

a
of witness (print)
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sealed d delivered by Lisa
in the nce of

ç-\8to* e
Signature

ñ,* \\Qt t..x

Abboud

Name of w¡tness (print)
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3.2 Agreement to sell 

By delivering to the Purchaser a duly executed original Acceptance Notice, each Vendor agrees to 

sell to the Purchaser all of the Shares held by it as at the Completion Date: 

(a) for, in respect of that Vendor, the consideration determined in accordance with clause 4; 

(b) free from Encumbrances; 

(c) with all rights, including dividend and voting rights, attached or accrued to them on or 

after the Completion Date; and 

(d) subject to this deed poll. 

3.3 Waiver of pre-emptive rights 

By delivering to the Purchaser a duly executed original Acceptance Notice, each Vendor hereby 

waives, in favour of the Purchaser, any pre-emption or other similar rights which it has now or 

might otherwise have in respect of any of the Shares held by each other Vendor, whether granted 

pursuant to any statute, a shareholders agreement, the constitution of the Company or otherwise. 

3.4 Title and risk 

Legal and beneficial ownership and risk in the Shares will pass from the Vendors to the Purchaser 

on Completion. 

4. Purchase Price 

4.1 Amount 

The Purchase Price for the Shares is calculated as follows: 

 

Where: 

Market Capitalisation = The market capitalisation of the Purchaser following 

completion of the Offer being the aggregate number of 

FloatCo Shares immediately following completion of the 

Offer and the issue of the Consideration Shares, being 

236,511,364, multiplied by the Final Price. 

EC =    Excess Cash Amount. 

4.2 A Class Proceeds Amount 

The Purchase Price for the A Class Shares (being the A Class Proceeds Amount) is calculated as 

follows: 

���� = ���	�	
�ℎ��	�
���	�	��� 

Where: 

ACPP = The aggregate purchase price for the A Class Preference 

Shares. 

Net Purchase Price  = The Purchase Price calculated pursuant to clause 4.1, less 

the Incentive Hurdle Amount (as defined in the 

Constitution) being $50,000,000. 

ACP = The proportion of the Net Purchase Price to be allocated to 

holders of A Class Preference Shares under clause 8(b) of 

the Constitution which at the date of this deed is 10.33%. 

ECtionCapitalisaMarketPP +=  
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