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CO ERCIAL-IN CONFIDENCE

Date

Parties

Bain Capltal Ablicus Hadbgs. LP (Vbndor).

ETA Al Holdings 11 Pt.. Ltd (Buyer)·

Opedng provi.lons

The Vendor,grees to dispol of 103,935,106 fuly r-1 0,(In,y 10 res R holds In MYOB Goup LimadACN 153 094 968 (Comp-y) to the Buyer (Sale 81 mal and the Ehlyer agen lo purcr Se lhS SaliSharm at A53.15 per S* Shn, in accord,nos win 0- terms of bi docurn,li

Thi Widor, by Ixeclibg and pr#d  a copy of 0* doaiment and an Imail and ck* convlitidcopyof the Link Mark,t Se,*10 alwie *anlia, Brm I/20:artlily h ihi lonn aniched - Annlocin A(Share Tran-r Form, and k,goe,er wmI th  docl,110,1.1h8 Tmniaot n DooumInt,) toN» Buyer,ollars totrmdor d of th, SA Shiris lo- Buy,r he Ind doer of anyWorthlid pany*!ter=ts or MI (albi man =19 pro, ded fol *1 lbl oon,Illilion of the Comp ,1 8114•ct lo bl t,rm  ofNI doaNnent (Odir).

Thl Buyer, by exearung the Tran,acion Docurnints oroo„*,paili of ihi Tran,a¢Non Documents and
InaN a scmned imigoof lne Suy=* complalid ag=le blodl m mattict,nert v an I,vil lo mi
M#N ernal addrim .bean,H.Mmli aco,08 the 0-, Thi Buysr must I,1118(Val*
ion%,Id a copy d that emal Onckadhlg as attaclutle,U) lo th  V ndo  solcaors al the lolowi  emal

Thl •gglgi" purchme pdce piyable by the Buyer to the V,ndor on Istle,nort of tho ull Ind
BLreheal of the S* Sharle under *VI dolmed (Sollil,nont) va be p lbil In US do-1 •t anexcharm rate of Ail = USGO.7078 Sill=,tent wit occur on Vie d- *-1 1, 5 busl»Il days afbar the44® of .coep ce of the Onar bye» 81" (or such other d.....op.KI.inays:Il) (i,1'll"iDat,).

Thi p•rth 8,•i thl[ 018 agmenlent con,0**,d by ll documer¢, Ind me laeaillent to translar thiSde 811 , in accord,noe dh Ae #17 of th* dogi,noni. * formed when and in Ule plaoe,vh,Ii th,Vendor Mdves ·· --4. F. of the Bu s aocip,ince of*0. in accordanci v* the brms of
this documert Thil docurnent I,I the Bu r and tho Vendor  modiuy upon 8» Vendor rec•MW
notH of the Buy•fs accipl=,c, of the OE,r h zoordance wlh ol doournent. Imm, ately upon the
Vendor recelv g .uch noece, 0)the Vendor wm b. bound Bobil"dir.1 of thi 841. Sh•r•. loth. Buyerhi and . d my encumhnces or eld p-ty Inler.•Im or *es (0 rthan,ny providd h in thi
cor,Id#,B,7 of the CompIrly): and ® the Buyer wl be bound lo poy lh• •0•g•le p schme pdce Br the81. Sh.es, h each case onth. Se[Nemmt Dat,and "mudancewa m.larmaof th.doa,ned
The Vendor md the Buy,MO Irlnt to =th olher Ihit thly hsve th, powlr, capIcIW and mthorly 10Inlir Into and complete the #ar•a£10,11 cortsmpwe by thli docirn# In accordance wle, at appic•blelaws (hlcludN undw *, Fof, n Aoqt,1,Ile,I and Ta overs Act 1975 (Cth)) w:holi l» ne,d to lillany h,rmer=*91, u -Ik •pr,ova  Thl Bu Irwi,mits lo tho V ndor thit Il lis, or wl Mi l *noSett ment Dma, the anar w rA-,ces r-,1 ed ;0 compl- 019 -7/"M of th' 8// Swn/ *looordance val #10 terms of Ull rk=nont, Thl Vlndor le,Tar  to the Buyer mat (O R ISgdy •ndbenel#W cmns al of thi SI Sh es he and A- d =V , ##1 orthW p ly 41*fe- or*  (00»r Ulln any Buvlded lor in Iheconsal,illon of th, Complny); (I) at S,tilmer  the 804•r dDmisfer M bgal Ind beneic  lie lo al of ne *b m,Iles he and des of any encinnk,moss or Illdparty intsrests or dghts (olher aln any provlded #or h it» cor*Utu£101 of th, Compan,1 lubjld Only 10



reglit,Ilion of the Ekeir as me holder of thi S,le Bil h Ihi Compir , reglI Ir in»mbecs; and (11)N Sale 8#es =e Adly pid and no money il ow*U orous ,d* in red#lon to Iny afmem

The Vendor Ig,Ill to providl any alist,nce thi Buyer r,*t r, sorilbly MOAr• IO proan the of :he Sale Shires Dn thi name of ell B Ir (blt /40  an obl gilim, to inc,/ any addional4.-i

miy olhor hm of Inds doct,nA Ihe pmles UN that ml Wndor I ell ed lo the
dividend pay-a on thi 8,10 Sharn arnounced by vie Comp,ry on 24 Ale,St 2018 ind k) be plid on18 Or*™r 2018.

For Ih• •vok ncs of do,4 *»re I no agleement 8,113,19ement or alldllitandN blt,Wlen lhe parles hlrelaion to al¥ man held by the Wndorormy ofb,mailis ihd h nol a S* 81<,8 (Bickidid Sham)
Miee)er wth rlspact to the vots  or d posal ofmy Exckided Shire, or othen,410). Wmiout imit g thi
*904 4*W in 1** document (D gwi me al,r IV dght or WIM of whilioever nalin in q
Exchided Shlle; or (1) in al¥ Wly, or to al¥ eollr  lid,#als thi abm, of thi Vendor or any d Il iml,1=
to ded hl, *pi,Ii oformire-*, /*NIW loany Excklded Share.
Each par¢y Igr,Ies 0 8! R wli klip conlicilintid al di,cum ons b,b,Ian lhe /1* mWor thlir r„plo#ve
dlhg •nmloyees, rep,mentat  or advllrs iri r,linon lo th  documir¢ and thi hnsacuons
coran,09*Id he,by, and wl not *clo- any deemh h *1* 19 any ad clioullor» 19 iny personclher Olm 0) wim the p,lor NIOIn con,mt of the other par* (1) ID Hi #WH or h or b Imhilll' pec  om©efs,  *8  agen , oon-Mr-41 or-Ild p 0,
Invellorl, hnciers or adlle,i (provided thatthe **16,g ps,V must proan * tany luch perion lo%,t=,1 elosure la mlde ke,ps the r-varit Womlition conndent  In accord,Iial wlet thii pamvaph);or M *vi dluoiuri I r,quhd by* re#dil  or *0 prociA orrequell* by a govlmmi,W
agincy or r-lilovy body (p,ovided ** whem &,domn il lo iiqihd or MU,eal< Ule duoillg
pety H< 10 Ihe e-nt  gaW perrts* e, I al real,=,Ibil *m lo cormlt v thl ath,r p-Ry
beblany dlioloeure ilinadli

Thl plltbl aclinalledge and agrel et (0 a oopy d thil document * bl -ched ID a lubltal,liN
nolcSW notice lo be kdgid v,Im - Compai  sid Mie Au,trallan 84001808 Exoharl (ASX) byoronbihilf0 11* Ekly= and car In of Rs almail v*Nn 2 bush,Im da, #oloidg the dab of*I documin 
=ld (H) a •0**Innd hokkp nolloe wli be lodged Wth tho Compil and 010 ASX by or on bltul of thiVendormd carth ofh amlills v,In 2 bu#n- days lollowl,the 8,111•ment De,e.

0* the * * 0. document shal have an, 0 lgaRk,n or Nab %, under m. document
MK#Ing  triay be exp,1,Illd or *pli in lh  doounl,< norecourse shal be had

04 and noN,blIW v*,al,oever Ihal al,ch lo, be hq,cied on or oe»,whI bi liourred by. Inyof thi
Mo#kg p.'ll ki Iny ob'lubn d Iny p,rN ull' m. doosr.1 or ki Iny e..n based on, *
r"pect of or by N..son of illy .Uoh oligitkux (0 .ny clirlilt or Amn.01'.. 0, a p.ny or ill' pormolocompany of =*'1 m af"Ir (1) a,V cl,rent or A Ire "d or td'd &'34 0810,r, u.'06<
mimb•r, gen,ral or Inl,d pner, oor*0,11 per,on or omer bmen* (Anerof a play or any alll or po,00No a,1,/g rilirmd lo in mbpia aph 8 or 01) Iny of ho re,pleM repille,*1#vil.
.uccomors or aligrs of any p.lon ./.old /0 /1 .UD#Nuic/aph (0 or (11

™G document Is *imed by #01=*, of New Sou»t Wal=, Aus•,la. E,ch pgiy #** 0 0• nom
..dve..=011 Of GCU. e=rd•IN ./=. I m. Soum Walle. 9. -W-Wht lo clamth* ew....M=, an Ii,00,1/elli„**1m.

™s doam»nt may be ex,culed h Ily lunber of countgrp,Nts, 0910 of v,hlch. when el<*1#ed, 18 an
CrigM. Thoie Cola-pi,13 togle,er mlll one &1*1,Tlert



Aeoipld ind .gi,0 §0 i d Ihi dal, althl, ave,mlft
BNiC/pRBIAbil' Hold,I/4 LP.

By: Bin Capllil h*Istora. LLC,
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