604 GUIDE

page 1/1 13 March 2000

Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

ACN/ARSN

1.

Name

Megaport Limited

ACN 607 301 959

Details of substantial holder (1)
Bevan Andrew Slattery

ACN/ARSN (if applicable)

There was a change in the interests of the

substantial holder on 21/05/2019
The previous notice was given to the company on 20/03/2019
The previous notice was dated 20/03/2019

2.

Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a

relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Previous notice

Present notice

Class of securities (4) -
Person’s votes

Voting power (5)

Person’s votes

Voting power (5)

21,462,607

Fully paid ordinary shares

16.32%

18,162,607

13.52%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or

scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

4.

block trade agreement
dated 20 May 2019, a
copy of which is
attached as Annexure
A.

fully paid ordinary share)

. . Class and
Date of ZT:;?] tV\il:tZ erst Nature of Ci(\)/gfll?:rrztlle?t?on number of Person’s votes
change change (6) 9 securities affected
changed to change (7)
affected

Reduction in voting

power as a result of

the disposal by Mr

Slattery of 3,300,000

fully paid ordinary .

21/05/2019 |Bevan Andrew Slattery |shares pursuant to a $16,863,000 ($5.11 per 3,300,000 fully paid 3,300,000

ordinary shares

Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of Registered Person entitled Nature of
relevant holder of to be registered relevant
interest securities as holder (8) interest (6)

Class and
number of
securities

Person’s votes

Registered holder

18,037,607 fully paid

dispose of shares
(sections 608(1)(b) & (c))

Bevan Andrew Slattery [Bevan Andrew Slattery | Bevan Andrew Slattery (section 608(1)) ordinary shares 18,037,607
Holds power to exercise
Bevan Andrew Slattery [Jodie Ann Slattery Jodie Ann Slattery voting rights and/or 125,000 fully paid 125,000

ordinary shares




Registered holder of 125,000 fully paid

Jodie Ann Slattery Jodie Ann Slattery Jodie Ann Slattery shares (section 608(1)) |ordinary shares

125,000

5.

Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in

relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if
applicable)

N/A N/A

Nature of association

6. Addresses
The addresses of persons named in this form are as follows:

Name Address
Bevan Andrew Slattery 14 Church Street, Fortitude Valley, Queensland 4006
Jodie Ann Slattery 14 Church Street, Fortitude Valley, Queensland 4006

Signature

print name Bevan Andrew Slattery capacity N/A

.--/ -
sign here P —-w—Z.S-fﬂ"'_' date 21/05/2019
- --’/
C—
DIRECTIONS

1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and

@)

(©)

4)

&)

(6)

@)

trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 6 of the form.

See the definition of "associate" in section 9 of the Corporations Act 2001.

See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(@) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a copy
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included on any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown’.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.




Annexure A —Block Trade Agreement dated 20 May 2019



COMMERCIAL-IN CONFIDENCE

20 May 2019

Mr Bevan Andrew Slattery
15 Ningana Street
Fig Tree Pocket QLD 4069

Dear Sirs

Sale of Securities in Megapo

1.

Introduction

5% UBS

UBS AG, Australia Branch
ABN 47 088 129 813

AFSL 231087

Level 16, Chifley Tower

2 Chifley Square

Sydney NSW 2000
Telephone: 61 2 9324 2000
Facsimile: 61 2 9324 2558

rt Ltd

This agreement sets out the terms and conditions upon which Mr Bevan Andrew Slattery

{Vendor) engages UBS A

3, Australia Branch (ABN 47 088 129 613) (Lead Manager) to

dispose of 3,300,000 existjng fully paid ordinary shares in Megaport Ltd (ASX:MP1)
{Company) held by the Vendor (Sale Securities) (Sale) and the Lead Manager agrees {o
manage the sale of the Saje Securities and o underwrite the Sale in accordance with the

terms of this agreement.
Sale of securities
Sale

The Vendor agrees to sell

the Sale Securities and the Lead Manager, either itself or through

an Affiliate (as defined in glause 9.5), agrees to:

{(a) manage the sal

of the Sale Securities by procuring purchasers for the Sale

Securities at the price of A$5.11 per Sale Security (Sale Price). Purchasers may
include the Lead Manager's related companies and Affiliates and may be
determined by the Lead Manager in ils discretion; and

{b) to underwrite and guarantee the sale of the Sale Securities by purchasing at the
Sale Price per $ale Security the Sale Securities which have not been purchased by

third party purc

asers (or the Lead Manager's related bodies corporate or

Affiliates) in acdordance with clause 2.1(a) as at 9.45am on the Trade Date

specified in the

Timetable in Scheduie 1 (or such other time as the parties agree in

writing) (Balange Securities),

in accordance with the terins of this agreement.




2.2
23

24

2.5

2.6

2.7

Not used

Sale and Settlement Date

The Lead Manager shall p
effected:

{a) on the Trade D

-]

rocure that the sale of the Sale Securities under clause 2.1 shall be

te (as specified in the Timetable in Schedule 1), by way of one or

more special crpssings (in accordance with the ASX Operating Rules) at the Sale
Price, with setttement to follow on a T+2 basis in accordance with the ASX

Settlement Op

Sale Securities

rating Rules (Setttement Date).

Subject to clause 8, by 3.00pm on the Settlement Date, the Lead Manager shall arrange for
the payment to the Vendor of an amount equal to:

(a) the Sale Price multiplied by the number of Sale Securities sold under clause 2.1(a),
and
(b) the Sale Price multiplied by the number of Balance Securities under clause Error!

Reference source not found.,

less any fees payable under clause 3 by transfer to such bank account(s) as may be notified
by the Vendor for value (in cleared funds) against delivery of the Sale Securities (excluding

the Restricted Securities, i

Timetable

any).

The Lead Manager must conduct the Sale in accordance with the Timetable set out in
Schedule 1 {unless the Vendor consents in wrlting to a variation).

Account Opening

On the date of this agreerjent the Lead Manager or its nominated Affiliate will (where

relevant) open an account
and do all such things nec

in the names of the Vendor in accordance with its usuat practice,
=ssary to enable it to act as Lead Manager to sell the Sale

Securities in accordance wlth this agreement.

Manner of Sale

{a) Exempt invest
only to persons

ors. The Lead Manager will conduct the Sale by way of an offer
that the Lead Manager reasonably believes are persons:

() if in Australia, who do not need disclosure under Part 6D.2 or Part 7.9 of
the Corporations Act 2001 (Cth) (Corporations Act), and

(ii) if ou

side Australia, to whom offers for sale of securities may lawfully be

made without requiring the preparation, delivery, lodgement or filing of
any prospectus or other disclosure document or any other lodgement,
registration or filing with, or approval by, a government agency (other
than|any such requirement with which the Vendor, in its sole and
absdlute discretion, is willing to comply).

{b} U.S. offering

strictions, The Sale Securities shall only be offered and sold to

persons that the Lead Manager reasonably believes are persons:




()

Fees and costs

(a)

(b)

ben

fit of persons in the United States, in "offshore transactions” (as

0] that {re not in the United States and are not acting for the account or

defi

ad in Rule 902(h) under the U.S. Securities Act of 1833 (U.S.

Secyrities Act)) in reliance on Regulation S under the U.S, Securities
Act (Regulation 8); and
(i) that are either: '

A in the United States who are qualified institutional buyers
(QIBs), as defined in Rule 144A under the U.S. Securities
Act, in transactions exempt from the registration
requirements of the U.8. Securities Act pursuant fo Rule
144A thereunder; or

B. are dealers or other professional fiduclaries organised,

(other than any

incorporated or (if an individual) resident in the United States
that are acting for an account (other than an estate or trust)
held for the benefit or account of persons that are not in the
United States for which they have, and are exercising,
investment discretion within the meaning of Rule 902(k){2)()
of Regulation S (Eligible U.S. Fund Managers) in reliance
on Regulation S.

Restricted Securities sold in regular brokered transactions on the

Confirmation T\tter. The Lead Manager agrees it will only sell the Sale Securities

ASX in accorda
execute a letter|
the Vendor and
in writing, such
{Confirmation

ce with clause 2.3) to persons specified in clause 2.7(b)(li) that

on or prior to the Settiement Date in the form agreed in writing by
the Lead Manager (and as may be amended by mutual agreement
agreement not to be unreasonably withheld or delayed)

|_etter).

In consideratior] of performing its obligations under this agreement the Lead
Manager shall Be entitled fo such fees as the parties agree.

The parties will

each bear their own legal costs (if any) and all their other out-of-

pocket expenses (if any) in connection with this agreement and the transactions
contemplated by it.

Representations and Warranties

Representations and wa

ranties by Vendor

As at the date of this agregement and on each day until and including the Settlement Date, the

Vendor represents and w

rants to the Lead Manager that each of the following statements is

true, accurate and not misleading.

{a)

(k)

()

(capacity) he has full legal capacity and power to enter into this agreement and to

carry out the tr

nsactions that this agreement contemplates;

{agreement effective) this agreement constitutes his legal, valid and binding
obligation, enfofceable against him in accordance with its terms;

(ownership, encumbrances) he is the registered holder and sole legal owner of
the Sale Securllies and will transfer the full legal and beneficial ownership of those

Sale Securities

free and clear of all liens, charges, security interests, claims,




(d)

(e)

("

(@

(h}

{0

{0

{K)

o

(m)

equities and pre-emptive rights, subject to registration of the transferee(s) in the
register of shargholders of the Company;

(information) gl information provided by the Vendor to the Lead Manager in
relation to the Sale, the Sale Securities and the Company is true and correct in all
materiaf respects and not misleading or deceptive in any material respect whether
by omission or ptherwise;

(Sale Securities) following sale by him, the Sale Securities will rank equaily in all
respects with all other outstanding ordinary shares of the Company, inciuding in
respect of an entitliement to dividends;

(quotation) the; Sale Securities are quoted on the financial market operated by the
ASX;

(control) the Vendor does not contro) the Company within the meaning of section
50AA of the Corperations Act and the Sale Securifies may be offered for sale on
the financial mgrket operated by ASX without disclosure to snvestors under Part
6D.2 or Part 7.9 of the Corporations Act;

(no inside information) at the time of execution of this agreement by the Vendor,
other than information relating to the Sale, the Vendor is not in possession of any
non-public information or information which is not generally available which, if it
were generally available, a reasonable person would expect to have a material
effect on the price or value of the Sale Securities or other securities in the
Company and the sale of the Sale Securities will not constifute a viotation by him of
Division 3 of Part 7.10 of the Corporations Act;

(power to sell} he has the authority and power to sell the Sale Securities under
this agreement and no person has a conflicting right, whether contingent or
otharwise, fo purchase or to be offered for purchase the Sale Securities;

(breach of law} the Vendor will not, in connection with the Sale of the Sale
Securities or the transactions the subject of this agreement, commit, be involved in
or acquiesce injany activity which breaches the Corporations Act, the FATA, the
BSA or any cther applicable law, the applicable ASX Listing Rules or any
applicable legally binding requirement of the Australian Securities and Investments
Commission;

{(wholesale clignt) he is a "wholesale client" within the meaning of section 761G of
the Corporations Act;

(no general solicitation or general advertising) none of him, any of his Affiliates
or any person geting on behalf of any of them (other than the Lead Manager or its
Afffiates or any| person acting on behalf of any of them, as fo whom he makes no
representation)|has offered or sold, or will offer or sell, any of the Sale Securities in
the United States, using any form of "general solicitation” or "general advertising"
within the mearjing of Rule 502{c) under the U.S. Securities Act or in any manner
involving a public offering of the Sale Securities in the United States within the
meaning of seclion 4{@)(2) of the U.S. Securitles Act, '

{no directed selling efforts) with respect to those Sale Sacurities sold in reliance
on Regulation $, none of him, any of his Affiliates, or any person acting on behaif
of any of them (other than the Lead Manager or its Affiliates or any person acting
on behalf of any of them, as to whom he makes no representation} has engaged or
will engage in any “directed selling efforts” (as that term is defined in Rule 902(c)
under the U.S. Becurities Act);




{n)

(0)

(p)

(1)

(s}

(®

(u)

(no stabilisatid

n or manipulation) neither him nor any of his Affiliates has taken

or will take, dirgctly or indirectly, any action designed to, or that might reasonably

be expected to,
the Sale Securi

(foreign privat
private issuer’

cause or result in the stabilisation or manipulation of the price of
ies in violation of any applicable law;

issuer) to the best of his knowledge, the Company is a *forelgn
s defined in Rule 405 under the U.S. Securities Act and there is no

‘'substantial U.S| market interest' (as defined in Rule 902(j) under the U.S.

Securities Act)
the Sale Securi

n the Sale Securities or any security of the same class or series as
ies;

{(no integration) none of him, any of his Affiliates or any person acting on behalf of

behalf of any of{them, as to whom he makes no representation or warranty), has

any of them (o::Ter than the Lead Manager or its Affiliates or any parson acting on

solicited any o
offer to buy, off
benefit of, any
with the sale of

r to buy, offered to sell or sold, and none of them will solicit any
r to sell or sell in the United States or to, or for the account or
erson in the United States any security which could be integrated
he Sale Securities in a manner that would require the offer and

sale of the Sale| Securities to be registered under the U.S. Securities Act;

(no registratio
raspective obli
agreement, it is
to the Lead Ma
Manager in the
Act, it being un
subsequent res

{Investment C

required) subject to compliance by the Lead Manager with its
tions under clauses 4.2(g}, 4.2({h), 4.2(j) and 4.2(}) of this

not necessary to register the offer and sale of the Sale Securities
ager or investors or the initial resale to investors by the Lead
manner contemplated by this agreement under the U.S. Securities
erstood that he makes no representation or warranty about any

le of the Sale Securifies;

mpany) to the best of his knowledge, the Company is not and,

solely after giving effect to the offering and sale of the Sale Securities, will not be,
required to register as an "investment company” under U.S. Investment Company

Act of 1940,

(resale) to the Best of his knowledge, the Sale Securities are eligible for resale
pursuant fo Rule 144A and are not of the same class as securities listed on a
nafional securities exchange registered under Section 6 of the U.S. Securities

Exchange Act

guotation system;

1934 (Exchange Act) or quoted in a U.S. automated interdealer

{Exchange Act) to the best of his knowledge, the Company is exempt from
reparting under|Section 13 or 15(d} of the Exchange Act pursuant to Rule 12g3-

2(b) thereunden

{OFAG) neither|the Vendor nor to the best of his knowledge, after due enquiry any
director, officer,|agent, employee or Affiliate or other person acting on behalf of the
Vendor is currently subject to any sanctions administered or enforced by the Office
of Foreign Assets Control of the US Department of the Treasury, the United

Nations Security Council, Her Majesty's Treasury, the European Union or any of its

Member States
organised or re
the Vendor will
contribute or ot

or other relevant sanctions authority (Sanctions), or located,
sident in a country or territory that is the subject of Sanctions; and
not directly or indirectly use the proceeds of the Sale, or lend,
erwlse make available these proceeds o any subsidiary, joint

venture partner|or other person or entity, to fund or facilitate any activities of any
person or entity|or in any country or territory that is subject to any Sanctions, or in
any other manner that will result in a violation of Sanctions by any person
participating in the Sale (whether as a Lead Manager, placing agent, investor,

adviser or othel

ise),




4.2

{v)

{w)

conducted at al] times in compliance with all financial record keeping and reporting
requirements imposed by law or regulation and in compliance with the money
laundering and jproceeds of crime statutes of all applicable jurisdictions, the rules
and reguiations| thereunder and any related or similar rules, regulations or
guidelines, Issued, administered or enforced by any government agency
(collectively, the Money Laundering Laws) to the extent that they apply to the
Vendor and no action, suit or proceeding by or before any court or government
agency, authority or body or any arbitrator involving the Vendor or any of hig
Affiliates with r%spect to the Money Laundering Laws is pending or threatened; and

{anti-money ia\nderng) the operations of the Vendor are and have been

{no bribery) nelither the Vendor or, to the best of his knowledge after due enquiry
any director, officer, employee, Affiliate or other person acting on behalf of the
Vendor has (i) used any corporate funds for any unlawful contribution, gift,
entertainment or other uniawful expense relating to political activity; (i} made any
direct or indirect unlawful payment to any foreign or domestic government official or
employee from icorporate funds, or (jiii) made any bribe, rebate, payoff, influence
payment, kickback or other unlawful payment, in each case, in violation of any
Applicable Law| including, but not limited to the United States Foreign Corrupt
Practices Act of 1977 if it is applicable.

Representations and warranties of Lead Manager

As at the date of this agreement and on each day until and including the Settlement Date, the
Lead Manager represents o the Vendor that each of the following statements is correct.

(@)

(b)

(©

()

(e)

(f)

(h)

(body corporate) it is a body corporate validly existing and duly established and
duly Incorporated under the laws of its place of incorporation;

{capacity) it has full legal capacity and power to enter into this agreement and to
carry out the trgnsactions that this agreement contemplates;

{authority) it has taken, or will have taken by the time required, all corporate action
that is necessary or desirable to authorise its entry into this agreement and its
carrying out of the transactions that this agreement contemplates;

(licences) it holds all licences, permits and authorities necessary for it to fulfil its
obligations under this agreément; :

(agreement effective) this agreement constitutes its legal, valid and binding
obligation, enforceable against it in accordance with its terms;

{no registration) it acknowledges that the offer and sale of the Sale Securities
have not been z@nd will not be registered under the U.S. Securities Act and may not
be offered or sdld in the United States or to, or for the account or benefit of,
persons in the United States, except pursuant to an exemption from, or in a
transaction not subject o, the registration requirements of the U.S. Securities Act;

(no general solicitation or general advertising) none of it, its Affiliates nor any
person acting on behalf of any of them has solicited offers for or offered to sell, and
none of them will solicit offers for, or offer or sell, the Sale Securities in the United
States, using any form of "general sdlicitation” or "general advertising” within the
meaning of Rule 502{c) under the U.S. Securities Act;

(no directed selling efforts) with respect to those Sale Securities sold in reliance
on Regulation $, none of it, its Affiliates nar any person acting on behalf of any of
them has engaged or will engage in any “directed selling efforts” (as thatterm is
defined in Rule|902(c) under the U.S. Securities Act);




4.3

4.4

4.5

v

)

(k)

Y

Reliance

- United States b)

will take, directl

or indirectly, any action designed to, or that might reasonably be

(no stabilisatigl or manipulation) neither it nor any of its Affiliates has taken or

expected to, ca
Sale Securities

(status) it is an
501(@)(1), (2). (
{within the mea
Act);

{broker-tiealer

dealer Affiliates!

se of result in the stabilisation or manipulation of the price of the
in violation of any applicable law,

institutional accredited investor within the meaning of Rule
B) or (7) under the U.S. Securities Act or it is not a U.S. Parson
hing given to that term in Rule 902(k} under the U.S. Securities

requirements) all offers and sales of the Sale Securities in the
v it and any of its Affiliates will be effected through its U.S. broker-
. and

{U.S. selling rjstrictions) it, Its Affiliates and any person acting on behalf of any of

them has offer
Securities:

d and sold the Sale Securities, and will offer and sell the Sale

0) in th

5 United States or to, or for the account or benefit of, persons in the

Unit?d States, only (A) to a limited number of perscns that it reasonably

beli
requ
(B) t

(if) to pe
actin
"offs

ves to be QIBs in transactions exempt from the registration
rements of the U.S. Securities Act under Rule 144A thereunder, or
b Eligible U.S. Fund Managers, in reliance on Regulation §; and

rsons that are not in the United States and are not, and are not
g for the account or benefit of, persons in the United States in
hore transactions" {(as defined in Rule 802(h) under the U.S.

Securlties Act) in accordance with Regulation S;

Each parly giving a representation and warranty acknowledges that the other party has reiled
on the above representations and warranties in entering into this agreement and will continue
to rely on these representations and warranties in performing their obligations under this

agreement. The above rep

resentations and warranties continue in full force and effect

notwithstanding completion of this agreement.

Notification

Each party agrees that it will tell the other parties immediately upon becoming aware of any of
the following occurring prigr to the completion of the sale of the Sale Securities:

(@)

(b)

any material ch
or

ange affecting any of the foregoing representations and warranties;

any of the foregoing representations or warranties becoming materially untrue or

materially incor

bact,

Disciosure to potential purchasers

The Vendor authorises the Lead Manager {o notify potential purchasers of the representations

and warranties contained i

the Lead Manager to discl

n clause 4,1 and the undertakings in clause 5, and also authorises
bse the identity of the Vendor to potential purchasers.




5.1
6.
6.1

6.2

6.3

6.4

6.5

Undertakings
Not used

Indemnity

The Vendor agrees with the Lead Manager that he will keep the Lead Manager and its

Related Bodies Corporate
respective direciors, office

{as that term is defined in the Corporations Act), and their
rs and employees (indemnified Parties) indemnified against any

losses, damages, liabilitie

, costs, claims, actions and demands (including any reasonable

expenses arising in connection therewith) (Losses) to the extent that such Losses are
incurred in connection with the Sale or as a resul} of a breach of this agreement by him,
including any breach of any of the above representations, warranties or undertakings given by
him, and will reimburse thg Lead Manager for all out of pocket costs, charges and expenses
which it may reasonably pay or incur in connection with investigating, disputing or defending

any such action, demand

The indemnity in clause 6.
any Losses of an Indemnif

(a) any fraud, wilfy

r claim for which it is indemnified under this agreement.

i does not extend to and is not to taken as an indemnity against
ed Party to the extent any Losses have resulted from:

default or gross negligence of the Indemnified Party; or

(b} any amount in 1

espect of which the indemnity would be illegal, void or

unenforceable ynder any applicable law.

The Lead Manager shali n

t and shall procure that any Indemnified Party shall not make any

admission of liability or set}lement of any proceedings, action, demand or claim in respect of

which the Indemnity in cla
{such consent notto be u

yse 6.1 may apply, without the prior written consent of the Vendor

reasonably withheld or delayed). The Vendor shall not make any

admission of liability or setiiement of any proceedings, action, demand or claim in respect of
which the indemnity in clause 8.1 may apply, without the prior written consent of the Lead
Manager (such consent nat to be unreasonably withheld or delayed).

The indemnity in clause 6.} is a continuing obligation, separate and independent from the

other obligations of the pa
of this agreement. 1{ is not
payment before enforcing

The indemnity in clause 8.

ies under this agreement and survives termination or completion
necessary for the Lead Manager to incur expense or make
hat indemnity.

1 is granted to the Lead Manager both for itself and on trust for

each of the Indemnified Parties.

Announcements

The Vendor and the Lead
releases by any of them cc

announcement or engagin
such release, announcem

Manager will consult each other in respect of any material public
ncerning the sale of the Sale Securities. The prior written consent

in publicity in relation to the Sale prior o the Settlement Date and
nt or engagement must be in compliance with all applicable laws,

of the Vendor must be obtgned prior to the Lead Manager making any release or

including the securities law
jurisdiction.

Event of termination
Right of termination.
If, at any time during the p

10.00am on the Trade Dal]
terminate this agreement

s of Australia, the United States and any other applicable

ariod commencing on execution of this agreement and ending on
any of the following events occur, then the Lead Manager may
ithout cost or liability to itself by giving written notice to the Vendor:




8.2

(a)

(b)

{©)

&

(e)

{f

(9)

{ASX actions}

(i) ann
ber
as th

ASX does any of the following:

unces or makes a statement to any person that the Company will
moved from the official list of ASX or securities in the same class
e Sale Securities will be suspended from quotation;

(i) removes the Company from the official list of ASX; or

(i} susp

(ASIC inguiry
to the Sale or c
Sale;

(breach) the V
agreement or b
by it under this

{Banking mor

Australia, the U
declared by the
there is a mate
clearance servi

{Change in la

proposal 10 intr
State of Territo
or Territory of

or any State or
new policy (oth
of this agreeme

{Markets) tradi
Exchange, the
New York Stock
in those exchar

ends the trading of same class of securities as the Sale Securities

for aLy period of time;

to Sale) ASIC issues or threatens to issue proceedings in relation
pmmences, or threatens to commence any inquiry in relation to the

ndor is in default of any of the terms and conditions of this
eaches any representation, warranty or undertaking given or made
greement;

torium) a general moratorium on commercial banking activities in
ited States, Singapore, Hong Kong or the United Kingdom is
relevant central banking authority in any of those countries, or

ial disruption in commercial banking or security settlement or

es in any of those countries;

s) there is introduced, or there is a public announcement of a

duce, into the Parliament of the Commonwealth of Australia or any
of Australia a new law, or the Government of Australla, any State

ustralia, or any Minister or other government authority in Australia

erritory of Australia, adopts or announces a proposal to adopt a

r than a law or policy which has been announced before the date

nt);

hg in alt securitles quoted or listed on ASX, the Hong Kong Stock
| ondon Stock Exchange, the Singapore Stock Exchange or the

« Exchange is suspended or there is a material limitation of trading
ges, or

(Hostilities) th

re is an outbreak or major escalation of hostilities in any part of the

world, whether ar has been declared or not, involving any one or more of

Australia, the United States, the United Kingdom, Japan, Hong Kong, Singapore or
any member cauntry of the European Union, or a significant act or acts of terrorism
is parpetrated ggainst any of those nations anywhere in the world.

Materiality

No event listed in clauses 8.1(c), 8.1(d), 8.1(e), 8.1(f) or 8.1{g) entitles the Lead Manager to
exercise its termination rights unless, in the bona fide opinion of the Lead Manager, it:

(@)

()

has, or would rgasonably be expected fo have, a material adverse effect on:

{i) the willingness of persons to purchase the Sale Securities, or
(i) the price at which ordinary shares in the Company are sold on the ASX;
or

would reasonably be expected to give rise to a liability of the L.ead Manager under
the Corporations Act or any other applicabie law.




8.3

9.2

9.3

9.4

9.5

9.6

9.7

Effect of termination

Where, in accordance with this clause 8, the Lead Manager terminates its obligations under

this agreement:

(a) the obligations

of the Lead Manager under this agreement immediately end; and

{b) any entitlements of the Lead Manager accrued under this agreement, including the
right to be indemnified, up to the date of termination survive.

Miscellaneous

Entire agreement

This agreement consfitutes the entire agreement of the parties about its subject matter and
supersedes all previous agreements, understandings and negotiations on that matter.

Governing Jaw

This agreement is governgd by the laws of New South Wales, Australia. Each party submits
to the non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales, and
waives any right to claim that those courts are an inconvenient forum.

No assignment

No party may assign its rights or obligations under this agreement without the prior written

consent of the other party.

Notices

Any notice, approval, consent, agreement, walver or other communication in connection with
this agreement must be injwriting.

Affiliates

in this agreement the term) "Affiliates" means any person that directly, or indirectly through one
or more intermediaries, cohtrols, or is controlled by, or is under common control with, a
person; "control" (including the terms "controlled by" and "under common control with") means
the possession, direct or indirect, of the power to direct or cause the direction of the
management, policies or activities of a person, whether through the ownership of securities by
contract or agency or otherwise and the term "person” is deemed to include a partnership.

Business Day

In this agreement "Business Day" means a day on which:

(a) ASX is open for trading in securities; and

{b) banks are open for general banking business in Sydney, Australia.

Interpretation

In this agreement:

(a) headings and sub-headings are for convenience only and do not affect

interpretation,




9.8

2.9

9.10

9.11

9.12

(b) areference to |
re-enactment o
statutory instry

agistation or to a provision of legislation includes a modification or
[ it, a legislative provision substituted for it and a regulation or

ent issued under it;

() a reference fo “dollars” and “$" is to Australian currency;

(d) a reference to
imposes that o

{e) all references {g

Severahility

right or obligation of any 2 or more persons confers that right, or
ligation, severally and not jointly and severally; and

» time are to Sydney, New South Wales, Australia time.

Any provision of this agreement which is prohibited or unenforceable in any jurisdiction will be

ineffective as to that jurisd

not invalidate the remainin

ction to the extent of the prohibition or unenforceability. That will
g provisions of this agreement nor affect the validity or

enforceability of that provigion in any other jurisdiction.

Waiver and variation

A provision of or right vest

cd under this agreement may not be:

{a) waived except in writing signed by the party granting the waiver, or
(b) varied except in writing signed by the parties.
No merger

The rights and obligations

agreement. Any provision
party, or having effect afte

full force and effect and is

Counterparts

of the parties will not merge on the termination or expiration of this
of this agreement remaining fo be performed or observed by a

r the termination of this agreement for whatever reason remains in
binding on that party.

This agreement may be executed in any number of counterparts. All counterparts together
will be taken to constitute pne agreement,

Acknowledgement

The Vendor acknowledge

that:

(a) the Lead Manager is not obliged to disclose to a Vendor or utilise for the benefit of
the Vendor, any nen-public information which the Lead Manager obtains in the
normal course of its business where such disclosure or use would resultin a
breach of any obligation of confidentiality or any internal Chinese wall policies of

the Lead Mana

er,

(b} without prejudide to any claim the Vendor may have against the Lead Manager, no
praceedings may be taken against any director, officer, employee or agent of the

Lead Manager
Manager; and

{c) he is contractin

n respect of any claim that the Vendor may have against the Lead

g with the Lead Manager on an arm's length basis to provide the

services described in this agreement and the Lead Manager has not and is not
assuming any duties or obligations (fiduciary or otherwise) in respect of him other
than those expressly set out in this agreement.




Yours sincerely,

Signed for and on hehalf of
UBS AG, Australia
by its duly authori

b

Sigidture of authorised representativ Signature of authorised representative

MATTHEL ge~£dS - Rerned SLEIGPEN

LF

Name of authorised representative (please print) Name of authorised representative (please print)




Accepted and agreed to as of the date of this agreement:

Signed by Bevan Andrew Slattery:

—

Signature of wit‘1ess U

JODIE SLATT

Ry

Full name of witness

Sigtfature of Bevan Angdrew Slattery



Schedule 1

Timetable

Books open

20 May 2019

Trade Date (T) (Special crossing/s by)

21 May 2018

Settlement Dats (T + 2)

23 May 2019




	190521 - Form 604 - Notice of change of interests of substantial holder - Bevan Andrew Slattery - Megaport Limited
	190521 UBS Executed Block Sale (BS and UBS executed)



