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Allens Arthur Robinson

Date 19 December 2008 ABN 47 702 505 758

Page 1o0f6 Dautsche Bank Place
Corner Hunter and Fhillip Streets

From 5 Sydney NSW 2000
Kristy Les Augtralia

To Company Anhouncements Office FT;; 21 5 gggg gggg

The Australian Securities Exchange, Sydney Comespondence
GO Box 50
Fax 1300 135 638 Sydmey NSW 2001

Australia
X 105 Sydrey

WWW.aar.com.au

Dear Sir/fMadam

Manhattan Software Bidco Pty Limited — takeover bid for MYOB Limited
Update on relavant Interests and acceptance facility

Manhattan Software Bidco Pty Limited (Manhattan Software) announces that, as at 18 December
2008:

. the number of MYOB Limited (MYQB) 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 MYOR 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 MYOB shares
{based on Issued shara capital of
390,024,755 MYOB shares)

Pravious update Current Previous update Curmrent

Acceptance instructions held in the Nil il il Nil
Acceptance Facility

Relevant interests 205,133,413 203,783,030 52.59% 53.79%

Total 205,133,413 209,783,030 52.69% 23.79%

Acceptance instructions deposited into the Acceptance Facility do not constitute acceptances of
Offers under the bid and accordi‘ngly, the MYOB shares in which Manhaitan 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 67 1B{1)(b) of the Corporations Act 2001 (Cth), we attach on behalf of
Manhattan Software a copy of 2 Form 604 setting out the information required under section
671B(3) of the Act. A copy of this form has been provided to MYOB.

ksls AD111670168v1 205653611

This document and any following pages may conlain personal information and is Intendad aolely jor the namad addressed. It s confidential and may be
subject o legal or ether profassional privilege. Any confidentinlity or privileae is not waived or Inst because this document has been senl o you by
miztake. Tha copying ar distihulion of this ducument or any information in il by anyohe other lhan the addresses, Is prohicitad.  you heve receivad this
document in etror, plaase et us know by telephone, and then retum it by mail tn the address above. We will refund your vosls of deing so. Any pereonal
Information in this document must be handled in accordance with the Privacy Act 1888 (Clh). We may collact parsonal informetion about you in the course
of our deslings with you. Our prvacy statement (www .aar.com.awaensralprivacy, ntm) tolls you how we usually callect and use your pergonal information
and how you £an access i.
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Australian Securities Exchange Allens Arthur Robinson

Yours faithfully

Kptat

Kristy Lee

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

Tom Story
Partner

ksls AO111679169v1 205953611 19.12.2008 Fage 2
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15 July 2001

Form 604
Eorporations Act 2001
Saction 6718

Notice of change of interests of substantial holder

Tp Company Name/Scheme MYOE Urghed (MWB)

ACNIAREN DAE 760 303

1. Detalls of substantial hotder (1)

e

Mantatian Softwsre Bidos Ply Limited {AC 433 875 +26) (Bidder) and each of the entilies lislad in Annexprs "W’ [BRIder Group),
which includz parties to the Bidding and Invesimant Deed, asagelales of the Bidtar in relation th MYDB and thelk caritrliars

ACN/ARSM {If applicable} Sea above

There was a changa in infaresls of the

substani(=) holder on 181212008
The previous notice was given o the company

on 18/1212008
The previous notice wag dated 1801212008

2. Previous and presant voting power
The tots nuralise of viles sached o all the voting shares ivihe company or voting interasts in ihe scheme thaf the substantial holder or an 2ssoglate (2)
had a relevant itevast (3) In when last required, and when now tequired, to give a substantis) holding notice to-the company or schems, are asfollows:

[ Class of securitius (4}

Praivitius Nolice

" Prasanl Niica

Parsoh’s voles

Vallng Powar (5)

Psrsons’ Volas

Vollng Power (5)

Ordinary shares.
{MYOB Shoros)

205,133,413

52.59%

203,783,030

3. Changes In relevant hittorests

Particulars of erch chenge iy ar change in the nature of a relevant interest of the. subslantlal holder or ah aseociate In vollng secyrities of the company of
schetne, sinca the substantizl holder was last required Lo glve a substantial helding hotlee 6 the compainy or scheme ar a5 follows:

53.79%
(based on
390,024,755 MYOE
Shares on issug)

F’elrsuni Coneideration Clazs-and number
Date of change ;-r?iee‘r’:sr; Malure of Chenge falven in relation 10 | of sacunlies apral‘;i?:;s voles
changed thange (7) affected
Artquisition of relevart nterest
in MYOB Shares pursuant in
Bidder and accapiancs of (fferefor MYOB As 5ol out in Ihe
18H2/2008 wdth tsmber | Shares set aut in Bidder's Bil:i dar's ' 4,640/617 MYOR 1,165
oftha Hidder | replecement Bldder's o " Sharas (2 dec pl}
Group Statement dated 17 November | 2 EieMen
2008 {az cupplemented)
(Biddar's Siatemant).
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4. Present Relevant intereats.

Partimylers of each relavantinterest of the Subsléntial holder in veiting securitles after the change am as follows;

Holder of Farzon entliled Clasg-and number

Reglsterat holdar "
ratavant of sgu curilies to bo registered | Meturs of telavant interest {6) of securilos Parson'z vatea
interest as holder (8) | affacted

Bldder has a relevan! inlarest
under s608(1) of the
Corpotations Act pursuant 1o
aceeptances of the Offers,
Hidder's power to vole or
dispose of MYCB Shams s
qualified yriil Bisider becomes
the-reghslened bwldar of Ynose
WYGOE Sherea. Details of the
oites sttt in which Biddar
may exgicise the pewer 1o valg
the $440B Shares priar 1o
bepaming e regiaterad holder
areset eyt in tha Bidder's

Ridder and Vatiols persons

each | whomscepled 4 Sislemart Bidderwilnat 200783030 MYCR|  53.79%
iha Bidder | in peragreph 3 bacome the registered holder Shares {2 dec gl
€roup above of thwse MYOR Ehares unll
after {he record dale of the
special dividend lo be
annoupced by MYDH,
Members of the Bidder Group

ata, under sexfion S0B(3: of the
Carporations -Act, taker ky haw
a roletran] intersst by reason of
elther having voling povwar
ahove 205 flha Biddar ar by
TERSON; ﬂiwnlml*ng the
Hiddar.

5. Ghanpges In Assoclation
The parsans who have become associates (2)af, ceased 1o be assaciates of, or have.changed lhe fatwre of Ihelr agsociation {9) with, the substsatial
hoiderir rélation fa voling intareats in the company or scheme are 35 follbws:

Maiie and ACNARSN (i applicable} Nalure of associstion

hifA hfA.

6. Addrezges
The addresses of parsons, named In this form am as follows:

Mame Afdress,
Bldder ' Sulle 7, Pisr @2, 13 Hitkson Read, Dawes Polnt NSW 2000
Bidder Group ‘Bee ANNEXrE "AF
e
Signature
print name  Cralg Weod capacity  Direclor
sigtt here dale 1912/2008
DIRECTIONS
{1 If there are & nurnber of substantial hielders with simliar or related relevanl Inleresls (eg. a corporation and iis mlated corporations, or the mahager and

trusiee of ap equity trust), the names could be ineluded in an sonexure ig the form, I the relevant inferests of a growp of persons are essentially slmiiar,
they raay be mberred 1o throughout the form 83 a specillcally named group if the membermship of each group, with the nemes end. sddresses of members i3
clearly set out In parzgraph 6 of the foim.

{2) Siee the definitlon of "associaic” In =ection 9 of the Comoraiions Act 2001,
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3
#
(8}
()]

)

8)
(=)

Soe the definillan of "relevant Inlerest™ In secllons 608 grd 671B{7) ol the Corporations Agt 2001,
Tha vallng sharas ola campany consiitule ona class unless divided info-separale clagses,
Tha parson’s voles divided by the tolal yoles i [ha body comnmba pracheme muliipfied by 700,

Include details ol

(s) eny relevant agreamant or olher cirumstanceg by which the relevant intersel was acquited. If subsaction 67 18(4) applies, A copy of any
document ssUing gut the terms of any relevanl agreemsnt, and e statement by the person giviny fulk ard accunste detalls of any Bantrack, scherie
or aTAngEmeEnt, must aceompany this form, lugether with 2 writlen stslement certifying thie conlract, scheme ¢ arsangament: angd

[{=}] any qualification of ihe powerdf @ persdin Lo exerciée, eorin] the exertlss of, or influence the exarcise of, the.veling ptwars or dispasal 4l the
seturitizs lo which the relevant irlemst ralstes (indicating ctearly thepriiutar securities to which the qualfication appliea).

Sae the definition of "relevant agreemenl” in section B of the Corporalions Act 2001,

Batails of the ronsldersiion must Include any and all benefits, moneys anth-athier, Lrat any person from whom & relevent inerest was acquired has, o may,
trecome entitied to recelve in relation to that ecquisition. Detalls must bi nclnded sven if the benedit iz conditional en tha happening or nol of a
cohtingenty. Details must be induded of any benefil paid on befal of the substantial holder o its agsociate in relation to the scquisifions, gven If they.are
nol pald dirgelly-tn tha péwscrt frior wiiom the relevant interest was sequired,

If the subslantial holder 13 unable to daterming the desitity of the persan {eg. If the relevant Interest arlses because of an option) wite “unknown.™

Give details, if appropriste, of the prasent assacistion aid 2ny change In that essogiafion singe the last-substantial folding notice.
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€03 GUIDE  page M 13 Mareh 2000

This is Annexure "A" of 1 page referred to in the Form 604 slgned by me and dated 19 Decernber 2008,

19 December 2008
Date Directar :
Manhattan Software Bidco Pty Limited
Tha Bidder Greup
Name Country of incorporation Address

Archer Capital Trust 4A Pty Limited
{ACN 123 463 749) in ity capacily as

New South Wales, Australia cfo Archer Capital Pty Limited

Suite 7, Pier 2/3

trustee of the Archer Capital Trust No. 13 Hickeon Rd

aA Dawes Polnt NSW 2000

_ ‘ ‘ Ausiralia

Archer Capital Trust 48 Ply Limited Néew South Wales, Australiz ofo Archier Caglital Pty Limited

{AGN 123 483 810} in its capacity as
4B

trustes of the Archer Capital Trust No.

| Suite 7, Pier 2/3

13 Hickson Rd
Dawes Point NSW 2000

Australia

o/ Archer Capital Pty Limited
Suite 7, Pier 243

13 Hickson Rd

Dawes Point NSW 2000
Aisiralia

Harbour Place

103 CGhursh Street

George Town, Grand Cayman
Cayman [slands

¢lo HarbourVest Partners, LLC.
One Financizl Centar

44" Rigor

Bostoen MA 02111

Unlted States of America
HairbowrVest Pariners 2007 Direct Fund | Uniled States of America c/o HarbourVest Pariners, LLC.
L.P. Cine Eipancial Center

44" Fiopr

Boatan MA 02111

Linited States of Amerca

One Financial Center

24™ Figor

Bostorn MA 02111

United States of America

ofo HarhourVest Partners, LEC.
One Finanelal Center

44" Floor

Boston MA 02111

Linited States of America

ofo Atcher Capital Pty Limited
Suite 7, Pier 2/3

13 Hickson Rd

Ciawes Point NSW 2000
Australia

clo Archer Capitsl Pty Limited
Suite 7, Pler 2/3

13 Hickzon Rd

Dawss Foint NSW 2000
Australia

AC4 Belco BVBA Belgium

| Avcher Capital Fund 4 LP. acting
through its general pariner Archer
Camtal GP4 Limited

Cayman lslands:

Harbpur\fest International Private Equity { United Siates of America

Partners V-Dirget Fund LP.

HarbourtYest Pariners, LLC, United States of Amearica

HarbourVest Parthers L.P. United States of Amari‘cé

Manhattan Software Holdings Pty
Limited {ACN 133 874 738)

Victoria, Australia

Manhattan Sofiware Cayman Holdings | Gayman lslands
Limited




