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Altens Arthur Robinson

Date 2 January 2008 ABEN 47 702 595 758
Page 1of6 Dewtsche Bank Place
Comer Hunter and Phillip Streetls
From Richard Bell Sydney NSW 2000
Australia
To Company Announcements Office FT;: ‘g] g gﬁ% ;ggg
The Australian Securities Exchange, Sydney Correspondence
GPO Box 50
Fax 1300 135638 Sydney NSW 2001
Australla
DX 105 Sydney
WwWWw_ 3dr.corm.au

Dear SirMadarm

Manhattan Software Bidco Pty Limitad — takeover bid for MYOB Limited
Undate on relevant interests and acceptance facility

Manhattan Software Bidco Piy Limited (Manhattan Soffware) announces that, as at 31 December

2008:

. the number of MYOB Limited (MYOB) shares the subject of acceptance instructions held
under the shareholder acceptance facility described in Manhattan Software's fifth
Supplementary Bidder's Statement dated 17 December 2008 (Acceptance Facility), and

- the number of MYOB shares in which Manhattan Software has a relevant interest,

in relation to its takeover offer for all the MYOB shares (the Offer) are as follows:

Number of MYOB shares Percentage of MYOBE sharas
{based on issued share capital of

380,052,255 MYQB shares)

FPravious update Current Previous update Current

Acceptance instructions held in the 117,631,803 125,396,491 30.16% 3215%
Acceptance Facility

Relevant Intarasts 220,296,480 225,695,080 56.48% 57 86%

Total 337,928,293 351,081,571 86.64% 90.01%

Acceptance instructions deposited into the Acceptance Facility do not constitute acceptances of
Offers under the bid and accordingly, the MYOB shares in which Manhattan Software has a
relevant interest (as disclosed above) do not include the acceptance instructions held by the
Facility Agent (being UBS Securities Australia Limited) in accordance with the terms of the

Acceptance Facility.

in accordance with section 671B(1)(b) of the Corporations Act 2001 {Cth), we attach on behalf of
Manhattan Software a copy of a Form 604 setting out the infermation required under section

671B(3) of the Act. A copy of this form has been provided to MYOB.

rsbs AD1117.26669v1 205953611

Thiz document and any following pages may contain personal Information and is intended solely for the named sgdresgse. Itis confidantial and may be
subjrct (0 Ingal or ather professional privilege.  Any confidentiality ar privilege is not waived or Inst bocause tis document has been senl to you by
migtake. The copying or distibution of tis doecurnent or any informalion in it by anyone other han the addressee, i@ prohibited. H you have recelvad this
document in emor. pleasa let us know by telephona, and then ratum it by mail 1o the eddress above, Wa will rgfund your costs of doing so. Any personal
information in this document must be handled in accordance with the Privacy Act 1988 (Gth). We may collect personal inforrmation about you In the couras
of our daalings with you. Dur pivacy statement (www.sar.com.au\genaralprivacy. htm) tells you haw we usually collect and use your pemanal informalion

and how you can aceess it
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Australian Securities Exchange Allens Arthur Robinson

Yours faithfully

Richard Bell

Overseas Practitioner (admitted in South
Africa only)

Richard.Bell@aar.com.au

Tel 61 2 9230 4077

Tom Story
Fartner

| ——— ——
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603 page 2/2 15 July 2001
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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

Ta Company Name/Scheme MYOB Limited (MYOR)

ACN/ARSN 086 760 303

1. Details of substantial holder (1)

Name Marhattan Software Bidco Ply Limited (ACN 133 875 126) (Bidder) and each of the entlties ksled in Annexure "A” (Bidder Group),
which include parties io the Bidding and Investment Deed, asscciates of the Bidder In relation to MYOB and their contrellers

ACN/ARSN (if applicable) See ghove

There was a change in interests of the

substantial holder on 3011272008 to 31/12/2008
The previous notice was given {0 the company '

on 301122008

The previous nntic;e.- was dated 30/42/2008

2. Previous and present voling power
The total number of voles altached to all the voting sharas in the company or vating interests in the scheme that the substantial holder or an assoclate (2)
had a relevant interest {3) in when last required, and when now required, 1o give a substantial holding notica 1o the company or scheme, are as follows;

Class af securities {4) Frevious Notice Present Notice
Parson's votes Voling Power (5) Persons’ Votes Voling Fower (5)
57.56%
Ordinary sharas {bazed on
(MYOB Shares) 220,298,490 58.48% 225,695,080 380,052,255 MYOB
Shares on issue)

3. Changes in relevant interests
Particulars of each changa in or change In tha nature of a relavant interest of the substantial holder or an assogiate in voting securities of the company or
scheme, singe the substantial halder was |ast required 1o give & substantial holding notice to the company oF schame are as follows:

Person whose . .
ralavant Considaration Class and number | b e votes
Date of changa imtafest Natura of Change given in relalion lo | of securilies afforted
changed change (7) affacted
Acquisition of relevant interest
in MYQE Shares pursuant to
Bidder and acceptance of Offers far MYOR As set out in the
30/12/2008 to each member | Shares set out in Bidder's Bidders 5,398,590 MYOB 1.38%
3272008 of the Bidder | replacement Bidder's Statement Shares (2 dec pl)
Group Statemett dated 17 November
2008 {as supplemented)
{Bidder's Stafement).
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4, Present Relevant Inferests

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

Haldar of . Person éntitled Cléés and number
relevant Efagéingsholder to be reqgistered | Nature of relevant Intarast (6) of securities Person's votes
interest as holder (8) alfected

Bidder has 2 relevant intarasl
under s608(1) of tha
Corporations Act pursuant to
acceptances of the OFfars.
Bidder's power to vole of
dispose of MYORB Sharas is
qualified until Bidder becomes
the registered holder of those
MYOB Shares, Details of the
circurnstances in which Bidder
may exercise the power to vote

the MYOB Shares prior o
Bidder and Various persons :ggg{'gﬂ:?ﬁ&?ggﬁ,gmder
aach who accepted . A
rembar of offars raferred o Bidder Statement. Bldd_erwul not 225,685,080 MYQR 57.866%
become the registered holder Shares {2 dec pl)

the Bidder In paragraph 3

Group abava of thpse MYOB Shares untll

after the record date of the
spegial dividend to be
announced by MYOE.

Members of the Bidder Group
are, under section 508(3) of the
Corporations Act, taken to have
a relevant interest by reason of
aither having voting power
abeve 20% in the Bidder or by
raason of controlling the
Bldder.
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5. Changes in Association
The persons who have become associates (2) of, ceased to be associstes of, or have changed the nature of their association (9) with, the substantigl
holder in relation {0 voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Natura of agssocialion

MIA NIA

6. Addresses
The addresses of perachs named in thls form are as follows:

Name Address
Biddear Suite 7, Pier 23, 13 Hickson Road, Dawes Polnt NSW 2000
Bidder Group See Annexurg "A"

Signature
print name  Craig Wood capacity Rirgctor
zign hare date 02/01/2009
DIRECTIONS
{1) If there are a number of substantial holders with similar or refated relevant intcrests (eg. a corpotation and its related corporations, of the manager and

trustee of an eguity tnist), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essontially similar,
lhay may be refered to throughout the form as a specifically named group if the membetship of each group, with the names and addresses of members |5
claarly sel pul in paragraph 6 of the farm.

(2} See the definition of "assoctate” in section 9 of the Corporations Act 2001,
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{3)
{4)
(5)
(6)

{7}

()
(9

See the definition of "relevant interest” In sections 608 and 6718(7) of the Corporations Act 2001,

The voting shares of a company conslifuie one class unless divided into separate classes.
The person's votes divided by the total votes in the body corporate or scheme multiplisd by 100.

Include details of:

(3} any relevant agreement or other circurnstances by which the relevant interest was acguired. If subsection 6741B(4) applies, a copy of any
document setting out the terms of any ralevant agreement, and a statement by the person giving full and accurate details of any contract, scheme
or arangement, must accompany this form, togather with a written statement centifying this contract, stheme orarangement; and

{b) any quallfication of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers ar disposal of the
securitles to which the refevant interest relates (indicating clearly the: particular sacurities to which the gualification applies).

See the definifion of "relevant agreement” in section 9 of the Comerations Act 2001,

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

If the substantial holder is unable 1o determine the identity of the perseon {eg. if the ralevan interest arises because of an option) write “unknown.™

Glve datails, if appropriate, of the present association and any changa in that association since the tast substantial holding notica.
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- GO3GUIDE  page 11 13 March 2000

This is Annexure "A" of 1 page referred to in the Form 604 signed by me and dated 02 January 2009

02 January 2009
Craig Wood
Date Director
Manhattan Software Bidco Pty Limited
The Bidder Group
Name Country of incorporation Address

Archer Capital Trust 4A Pty Limited
(ACN 123 463 749) in its capacity as
trustee of the Archer Capital Trust No.
44

New South Wales, Australia

c/o Archer Capital Pty Limited
Suite 7, Pier 2/3

13 Mickson Rd

Dawes Point NSW 2000
Australia

Archer Capital Trust 4B Pty Limited
(ACN 123 463 810) in its capacity as
frustee of the Archer Capital Trust No.
4B

New South Wales, Australia

c/o Archer Capital Pty Limited
Suite 7, Pier 2/3

13 Hickson Rd

Dawes Point NSW 2000
Australia

AC4 Belco BVBA

Belgium

cfo Archer Capital Pty Limited
Suite 7, Pier 2/3

13 Hickson Rd

Dawes Point NSW 2000
Australia

Archer Capital Fund 4 L.P. acting
through its general partner Archer
Capital GP4 Limited

Cayman Islands

Harbour Flace

103 Church Streegt

George Town, Grand Cayman
Cayman Islands

HarbourVest International Private Equity
Partners V-Direct Fund L_P.

LInited States of America

c/o HarbourVest Partners, LLC.
One Financial Center

44" Floor

Boston MA 02111

United States of America

HarbourVest Partners 2007 Direct Fund
L.P.

United States of America

¢/o HarbourVest Partners, LLC.
One Financial Center ‘
44" Floor

Boston MA 02111

United States of America

HarbourVest Partners, LLC.

United States of America

One Financial Center
44™ Floor

Boston MA 02111

United Siates of America

HarbourVest Partners L.P,

United States of America

oo HarbourVest Partners, LLG.
One Financial Center

44" Fioor

Boston MA Q2111

United States of America

Manhattan Software Holdings Pty
Limited {ACN 133 874 736)

Victoria, Australia

cfo Archer Capital Pty Limited
Suite 7, Pier 2/3

13 Hickson Rd

Dawes Point NSW 2000
Australia

Manhattan Software Cayman Holdings
Limited

Cayman Islands

cfo Archer Capital Pty Limited
Suite 7, Pier 2/3

13 Hickson Rd

Dawes Point NSW 2000
Australia




