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Cotporetions At 2001
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Notice of change of interests of substantial holder

To Company Nama/Scheme MYOR Group Limited

ACN/ARSN ACN 153 084 958

t. Dataila of substantial hoider (1)

Bain Capital Abacus Holdings, LP.

Neme Bain Gapilal Fund X, LP.

ACN/ARSN (i applicable) N/A

There was a changa in the interests of tha

substantial holder on 12/10/2018
The previous netice was given 1o the company en  13/12/2017
The previous notice was datet 13/12/2017

2. Previcus and prasent voling power

The total number of voles attached o all the voting shares in the company or voting interests in the schema that (ho substantial hotder of an assasiats (2) had &
ralovant interest (3} in when tast required, ang whan npw required, to give a substantial holding notica io the compeny or scheme, are as jofiows:

Provious notice Present notice
Clsss of securltias (4}
Person’s votes Voting power {5} Person’s votes Voling power (5)
Ordinary shares 146,680,538 24.3% 35,994,032 6.08%

3 Changes in relevant interests

Particulars of sach change i, or changs in the nature of, 8 relevant interast of the substantia! haldar or an azsociata in vuling securies of the company or

scheme, since the substantial holder was tast required to give & sybstantial holding notice {o the compeny o7 scheme &re as follows:

Dete of m'fa" Naturs of cﬁ::'?: :tlln‘:?o o ﬂﬁfwﬁ Person's votes
change retovant change (6) tﬂa changs (7} ascurities affactad
intarest 9 atlectod
Bain Caplisl Abacus Heldings,
L.P.'s reigvant interest reducad
on this date because of the sale
of Ordinary sheres in accordance
Bain Capital with a Shars Purchase
12/10/2018 | Abacus Agresmant dated 6/10/2018, & $3.15 par 103,535,106 103,536,108
Crdinary share Grdinary shares
Holdings, L.P. copy of which Is annexed as
Annexure A, This reduced Bain
Capitsl Abacus Holdings, L.P.'s
refavant interest under section
608(1)(a) of the Cosporations Act.
Bain Capitar Fundg X, LP.'s
. levant inlerast under section
Bain Gapitel re . $3.15 per 103,935,108
12M10/2018 B508{3} of the Corporations Act 103,895,106
Fund X, L.P. reduced an this date, per the QOrdinary share Ordinary shares *
above.




4. Present relevant intarests
Particulars of each selevant interest of the substantial halder in voting securities after the changa ars as follows:

Haoider of Regieterad Parson enlitied Natura of Class and Perion’s
relavant hotder ot 10 be registered relavant number of 1 on
Interaat sacurities as holder (8) Interest {6} sacurities voles
Bain Capital ' ’ Relevant interest undar section

; Bain Capilal Abacus Bain Caphal Abatus " 35,894,032
fbpacus Heildings, Holdings, L.P. Hotgings, LP. gg:tﬂta) of the Corporations ardinary shares | 35.994,032
Bain Capital Fund Bein Capital Abacus Bain Capital Abecus Relevant interestunder section | 35,894,032 55,004,042
X LP. Hoidings, L P. Holdings, L.P. 608(3) of the Corporations Act. ordinary shares =

3. Ghanges i aasociation
The pereans who have become associates (2} of, ceased Lo be assoclales of, or have changaed the nature of thei association {9} with, the subslantial holdar in
redation tovoting interasts in the company of schema are as tollows:

2:';": :ai;lCNMRSN w Hature of asgociation
N/A NiA

6. Addrasses
The addresses of persons named in this Jorm are as follows:

Address
cfo Maples Corporale Services Limited, PO Box 309, Ugiand House, Grand Cayman,
KY1-1104, Cayman Islands

c/o Maples Corporate Services Limiled, PO Box 309, Ugiand Heusa, Grant Caymar,
KY¥1-1104, Cayman lelange

Nama

Bain Capilat Abacus Holdings, L.P.

Bain Capita! Fund X, L.P.

Signature

print name  David M. Hutchins capscity  Authorized Signatory

1211072018

sign here @ date
b e . -
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@
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@

{8)
{8

DIRECTIONS

H there are a number of subsiantial holdars with simitar of related relevant intergsis (eg. & corporation &nd its related corporations, or the manager and
tustae of an equity trust), the names sould be Includad in an annexure 1o the farm. if the ralevant interests of a group of persons are egsentially simiar,
they may be teferred 1o throughout the ferm as a specificelly named group If the membareship of each group, with tha names and addressas of mambets
Is cleariy sel outin paragraph & of the torm,

Ses the delinition of "associate” In section 9 of the Corporationa Act 2001,

Sea the dofinition of “relevant interest in sections 698 end 671B(7) of the Gorporations Act 2001,
The voting sharee of 8 company constituta one class unless dividad into geparate Classpy.

The person's voles divided by the tota! votes in the body corporate of scheme muttiplied by 100.

Intlude details of:

{a} any ralovent agreemant or othes clreumstances because of which the change In refevant interesl occurred, if subsection 573B(4) applies, a copy
of any documant setting oul tha 1erms of any relevant agreament, and a sialament by he pergan giving full and sccurate details of any contract,
schema oF arrangement, must accompany this form, tagether with a writtsn statement certitying this contract, schame or arfangament; and

] any qualification of the power of a person to exercise, control the exancise of, or Influence the axercise of, the voting powers or disposal of the
secwilies 1o which the relevant interest miates (indicating clearly the particular securitias to which the qualiication &pplies).
Sea the definkion of “relevant agreement” In section 9 of the Comorations Act 2001,

Details of the tonslderation must inciude any and il benafits, meney end other, that any person from whom & reigvant inlerast was acquired has, or may,
become aniitied to seceivs in relation to thet acquisition. Details must be included sven if the beneft is conditional on the heppering of notof &
contingency. Detalis must be included on any benefit paid on behaif of tha substantial hoidir or its associate in ralation b the scquisitions, even if they
are not paid directiy 10 the parson from whom the selevant intarest was acquired.

it the substantial hoider Is unable to datarmine the identity of the person {eq. if the relevant interest efisas beanuse of an option) write "unknown™,
Give datalls, it appropriate, of the present essociallon and any changs In that essotiation since the lasl substantal hoiding notice.




Annexure A - Share Purchase Agreement dated 6 October 2018

This is Annexure A of 5 pages (inciuding this page) referred to in Form 604 - Notice of change of interests of substantial holder



COMMERCIAL-IN CONFIDENCE

Date 6 Ctoloe, 2018

Parties

Bain Capital Abacus Holdings, L.P (Vendor).

ETA Asia Holdings 1) Pte. Ltd (Buyer),

Operating provisions

The Vendor agrees to dispose of 103,935,106 fully paid ordinary shares it holds in MYOB Group Limited
ACN 153 094 858 (Company) to the Buyer (Sale Shares), and the Buyer agrees to purchase the Sale
Shares, at A$3.15 per Sale Share, in accordance with the terms of this document,

The Vendor, by executing and providing a copy of this document and an executed and duly completed
copy of the Link Market Services share transfer form substantially in the form attached as Annexure A
{Share Transfer Form, and together with this document, the Transaction Documents) to the Buyer,
offers to transfer ali of the Sale Shares to the Buyer free and clear of any engumbrances or third party
interests or rights (other than any provided for in the constitution of the Company), subject to the terms of
this document (Offer),

The Buyer, by executing the Transaction Documents or counterparts of the Transaction Documents and
sending a scanned image of the Buyer's completed signature blocks as an attachment to an email to the
following email addrass {kmilanette@baincapilal.com), accepts the Offer. The Buyer must immediately
forward a copy of that email (including its attachment) to the Vendor's solicitors at the following email

address (nananda@claytonutz com),

The aggregate purchase price payable by the Buyer to the Vendaor on settlement of the sale and
purchase of the Sale Shares under this document (Settiement) will be payable in US dollars at an
exchange rate of A$1 = US$0.7078 Settlement will occur on the date that is 5 business days after the
date of acceptance of the Offer by the Buyer (or such other date as the parties may agree) (Settlement
Date). :

The parties agree that the agreement constituted by this document, and the agreement to transfer the
Sale Shares in accordance with the terms of this docurment, is formed when and in the place where the
Vendor receives communication of the Buyer's acceptance of the Offer in accordance with the terms of
this document. This document binds the Buyer and the Vendor immediately upon the Vendor receiving
notice of the Buyer's acceptance of the Offer in accordance with this document, immediately upon the
Vendor receiving such rotice, {i) the Vendor will be bound to transfer all of the Sale Shares o the Buyer
free and clear of any encumbrances or third party interests or rights (other than any provided for in the
constitution of the Company); and (i) the Buyer wilt be bound to pay the aggregate purchase price for the
Sale Shares, in each case on the Settlement Date and in accordance with the terms of this document.

The Vendor and the Buyer each warrant 16 each other that they have the power, capacity and authority to
enter into and complete the transactions contemplated by this document in accordance with all applicable
laws (including under the Foreign Acquisitions and Takeovers Act 1975 (Cth)) without the need to take
any further actions or seek approvals. The Buyer warrants to the Vendor that it has, or will have as at the
Seitlement Date, the financial resources required to complete the acquisition of the Sale Shares in
accordance with the terms of this document, The Vendor warrants to the Buyer that (i) it legally and
beneficially owns ail of the Sale Shares fres and clear of any encumbrances or third party interests or
tights (other than any proviced for in the constitution of the Company); (i) at Settlement, the Buyer will
transfer full legal and beneficiat title 1o all of the Sale Shares free and clear of any encumbrances or third
party interests or rights (other than any provided for in the constitution of the Company), subject only to



registration of the Buyer as the holder of the Sale Shares in the Company's register of members; and (i)
the Sale Shares are fully paid and no money is owing or outstanding in relation 1o any of them.

The Vendor agrees to provide any assistance the Buyer might reasonably require to procure the
registration cof the Sale Shares in the name of the Buyer (but without an obligation to incur any additional
expense).

Notwithstanding any other term of this document, the parties agree that the Vendor is entitied to the
dividend payable on the Sale Shares, announced by the Company on 24 August 2018 and to be paid on
18 Qctober 2018.

For the avoidance of doubt, there is no agreement, arrangement or understanding between the parties in
relation to any Share held by the Vendor or any of its affiliates that is not a Sale Share {Excluded Share)
{(whether with respect to the voting or disposal of any Excluded Share, or otherwise). Without limiting the
foregoing, nothing in this document (i) gives the Buyer any right or interest of whaisoever nature in any
Excluded Share; or (i) in any way, or to any extent, restricts the ability of the Vendor or any of ils afiiliates
to deal in, dispose of or exercise rights attaching to any Excluded Share.

Each party agrees that it will keep confidential all discussions between the parties and/or their respective
officers, employees, representatives or advisers in refation to this document and lhe transactions
contemplated hereby, and will not disclose any details in refation to any such discussions to any person
other than (i) with the prior written consent of the other party; {ii} to its afflliates or its or it affiliates’
respective officers, employees, agents, consuitants, representatives, general or limited partners, co-
investors, financiers or advisers {provided that the disclosing party must procure that any such person 1o
whom disclosure is made keeps the relevant information confidential in accordance with this paragraph);
or (iii) where disclosure is required by law, regulation or legal process, of requested by a governmental
agency or regulatory body (provided that, where disclosure is so required or requested, the disclosing
party must, to the extent legally permissible, use afl reasonable efforts to consult with the other party
before any disclosure is made).

The parties acknowledge and agree that (i) a copy of this document will be attached to a substantial
holding notice to be lodged with the Company and the Australian Securites Exchange {ASX) by or on
behalf of the Buyer and certain of its affiliates within 2 business days following the date of this document;
and {ii) a substantial holding notice wilt be lodged with the Company and the ASX by or on benalf of the
Vendor and certain of its affiliates within 2 business days foliowing the Setilement Date,

Only the parties to this document shall have any obligation or (lability under this document
Notwithstanding anything that may be expressed or implied in this document, no recourse shall be had
against, and no liability whatsoever shall attach to, be imposad on or otherwise be incurred by, any of the
following persons for any obligation of any party under this document or for any claim based on, in
respect of or by reason of any such obligation: {i} any current or future affiliate of a party or any portiolio
company of such an affiliate; (i) any current or future direct or indirect director, officer, shareholder,
member, general or limited partner, cantralling person or other beneficial owner of a party or any affiliate
or portfolio company referred to in sub-paragraph (i} or {ill) any of the respective representatives,
Successors or assigns of any person refemed to in sub-paragraph (i} or {ii).

This document is governed 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 1o claim
that those courts are an inconvenient forum.

This document may be executed in any number of counterparts, each of which, when executed, is an
original. Those counterparts together make one instrument.



Accepted and agreed to as of the date of this agreement;
Bain Capital Abacus Holdings, L.P.

By: Bain Capital Investors, LLC,
its general partner

Name: David M. Hutchins
Titie: Authorized Person

ay,ﬁﬁ///;’g{

Name: Dzevad Prij
Tille. Withess

ETA Asia Holdings 1! Ple. Lic

By:
Name:
Tale: Diractot




Accepted and agread to as of the date of this agreement:
Bain Capital Abacus Holdings, L.P.

By: Baln Capital investors, LLC,
its general pariner

By:
Name;
Title. Authorized Person

By:
Name:
Title: Witness

ETA Asia Holdings I Pte. L1d

By:
Name: W4 idal ki
Title: Director




