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Doar Sir'Madam

Manhattan Software Bideo Pty Limited — takeover bid for MYOB Limited
Update on relevant interests and acceptance facility

Manhattan Software Bidco Ply Limited {Manhattan Software) announces that, as at 13 January

2009;

-

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 (Aceepfance Facllity); and

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

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

Number of MYOR shares Percantage of MYOB shares
(based on issued shara capital of
390,052,255 MYOB shares)
Previous update Currant Pravious update Current
Accaptance Instructions held in the 130,238,663 NIl 33.40% Mil
Acceptance Facility*
Relavant interests 234,078,562 368,905,799 60.01% 94.58%
Total 364,367,225 368,905,799 93.41% 94_58%

* The Acceptance Facllity was closed on 13 January 2009 following the issua of the *Confirmation Letter” as announced to

the ASX on 13 January 2008.

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 information required under section
671B(3) of the Aét. A copy of this form has been provided to MYOB.
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Australian Securities Exchange Allens Arthur Robinson

Yours Taithfully

ﬂu@%‘.r

Kristy Lee

Lawyer
Kristy.Lee@aar.com.au
Tel 61 2 9230 5072

Tom Story
Partner
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603 page 22 15 July 2001

Form 604

Corperations Act 2001
Section 67T1B

Notice of change of interests of substantial holder

To Company Name/Scheme MYOB Limited (MYOB)

3/6

ACNIARSN 0BE 760 303

1. Petails of substantial holder (1)

Name Manhattan Software Bidco Pty Limiled (ACN 133 875 126) (Bldder) and each of lhe enlities listed in Annexure A" (Bidder Group),

which include parties to the Bidding and Investment Deed, assaciates of the Bidder in ralation to MYOR and thelr conlrollers

ACNIARSN (if applicable} See above

Thare was a change in interests of the

substantlal holdar on 13/1/2009
The pravious nolice was given to the company

on 13172009
The previous nptice was dated 13172009

2. Previous and present voling power
The tolal number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an assogiste (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:

Class of securltles (4) Pravious Notice Prasant Notice

Person’s voles Vating Power {5} Fersons' Votes Voling Power (5}
B4 58%
Ordinary sharss o (bazed on
(MYOR Shares) 234,073,562 60.01% 368,905,799 390,052 255 MYOR
Shares on jsaue)

3. Changes In ralovant intarasts
Particulars of each change in or change in the nature of a relevant inleresl of the substantial holder or an associate in vollng securities of the company or
gchama, since the substanlial hoider was last required {o give g substantial holding notice to tha company or scheme are as follows;

Person whose . -
relevant C_unsu;ieratlon Class ar_u_:l numbar Borson's voles
Date of change interest Nature of Change given in relation to | of securities affactad

changed change (7} affected

Acquisttion of relavant inleresl

in MYOB Shares pursuant 1o
Bidder and acceptance of Offers far MYOB As set oul in the

13/1/2000 each member | Shares set out in Biddar's Bitder's " 124,827,237 MYDE 34.57%

of the Bidder | replacement Bidder's Statement Shares (2 dec pl
Grgup Statement dated 17 November

20048 {as supplemented)

(Bidder™s Statement).
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4. Present Relsvant interests

Particulars of each relevant inferes] of the substantial holder in vating scewnities alter the change are as follows:

Holder of
relevant
interest

Registerad holder
of sacurilies

Person entitled
lo be registered
as holder (8)

Nature of ralevant imerest {6)

Class and number
of secunlies
affected

Person's voles

Eidder and

each who accepted
member of offers referred to Bidder
the Bidder

Group above

Varipus persons

in paragraph 3

Bidder has a relovant interest
under s608(1} of the
Corporations Act pursuart la
acceptances of the Offers.
Bidder's power to vote or
dispose of MYDB Shares iz
qualified unlil Bidder becomes
the raglslared holder of those
MYOB Shares. Delails of the
circumstances in which Bidder
may exarcise the power to vote
the MYCB Shares pripr to
bacaming lhe: registered holder
are sel ot in the Bidder's
Statemeant. Bidder will not
become the registered holder
of those MYQB Shares until
after the record date of the
spatial dividend announced by
MYOB.

Members of the Bidder Group
are, under section B0B(3) of the
Corporations Act, laken to have
a relevant interest by reason of
either having voting power
above 20% in the Bidder or by
reasan of contralling the
Bicider.

368,905,799 MYOB
Sharas

04.58%
(2 dec pl}
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3. Cl;;nges in Assoclation

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 rafation 1o voling interests in the company or scheme are as follows:

Name and ACN/ARSH (if applicable)

Nature of azsociation

NA N/A
6. Addresses
The addresses of persohs named in this form are as follows:
Name Addrazs
Biddear Suite 7, Pier 2/3. 13 Hickson Road, Dawes Point NSW 2000
Bidder Group

See Annexure "A"

Signature
ptint name  Cralg Wood capacity Diractor
zlgn here date 14/01/2002
DIRECTIONS
(1) If there are a number of substantlal holders with similar or related relevant interests (2g, & corporation and its refated corporations, of the managar and

trustes of an equity trust}, the names could be includad in an annexurs to the form. K the ralevant intarasts of a group of parsons are sssentially similar,
they may be refarred to threughout the lorm as a specifically named group i the membership of each group, wilk the names and addresses of members is

clearly set out in paragraph 8 of the form.

(2} Sea the definition of "associate” in section & of the Corporations Acl 2001,
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{3) ' Sea the definition of "refevant interest” in sections 608 and 67 1B(7) uf the Carporations Act 2001.
(4 The voling sheres of a company constitute one class unless divided into separate classes.
{5} The perzon’s votes divided by the total votes in the bedy corporate of scheme mulliplied by 100.

(B) Include details of:

(a} any relevant agreament or ather cirgumstances by which the relevant interest was acquired. IF subsection §716(4) applies, a copy of any
document setting out tha terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any contract, scheme
o amangement, must accompany this form, together with a writlen statement certifying this contract, scheme or amangement; and

(b} any qualification of the power of a person lo exergise, control the exerclse of, or influence the exercise of, lhe valing powers or disprsat of the
securities to which the relevant interest relales (indicating clearly the particular securities to which the gualilication applies),

See the definition of "relevant agreement” In seelion 9 of the Corporations Act 2001.

{7} Details of the consideration must include any and all benefits, meneys and other, thal any person from whom a relevan interest was acquired has, or may,
bacome entitled {o receive in relation to that acquisilion. Details must be included even if the benefit is conditional on the happening or not of a
conlingency. Details must be included of any benefit paid on behaif of the substantlal holder or its associate in refatlon to the acquisitions, even If thay are
nat paid directly to the person frem whom the relevant interest was acquired.

{8} If the substantial holder is unable to datarmine the identity of the person (ag. if the relevant interest arises because of an optien) write “unknown.™

{9) Give details, if appropiata, of the present association and any change in Ihat association since the last subslsntial holding notice.
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603 GUIDE  page /1 13 March 2000

This is Annexure "A" of 1 page referred to in the Form 604 signed by me and dated 14 January 2009.

14 January 2009

e
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.
4A

New South Wales, Australia clo Archer Capital Pty Limited
Suite 7, Pier 2/3

13 Hickson Rd

Dawes Point NSW 2000
Australia

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

New South Wales, Australia clo Archer Capital Ply Limited
Suite 7, Pier 2/3

13 Hickson Rd

Dawes Point NSW 2000
Australia

AC4 Belco BYBA

Belgium c/a Archer Capital Pty Limited
Suite 7, Pier 2/3
13 Hickson Rd

Capital GP4 Limited

Dawes Point NSW 2000
Australia

Archer Capital Fund 4 L.P. acting Cayman Islands Harbour Place

through its general partner Archer 103 Church Street

George Town, Grand Cayman
Cayman lslands

HarbourVest International Private Equity
Partners Y-Direct Fund L.P.

United States of America c/o HarbourVest Partners, LLC.
{ne Financial Center

44" Floor

Boston MA 02111

United States of America

HarbourVest Partners 2007 Direct Fund
L.P.

United States of America clo 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 States of America

HarbourVest Parthers L.P.

United States of America - | ¢/ HarbourVest Partners, LLG.
One Finangial Center

44" Floor

Boston MA 02111

United States of America

Manhattan Software Holdings Py
Limited (ACN 133 874 736)

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

13 Hickson Rd

Dawes Point NSW 2000
Australia

Manhattan Software Cayman Holdings
Limited

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

13 Hickson Rd

Dawes Point NSW 2000

Australia




