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Dear SirfMadam

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

Manhattan Software Bidco Pty Limited (Manhattanm Software) announces that, as at 19 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 Sofiware has a relevant interest,

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

Number of MYOR shares Percentaga of MYOR shares
(based on issued share capital of

390,052,255 MYQR shares)

Pravious update Cument Previous update’ Cument

Acceptance instructions held in the Nil 137,323 Mit 0.04%
Acceptance Facility

Relevant interests 209,783,030 215,041,939 23.79% 85.13%

Total 209,783,030 215,179,262 53.79% 5517%

Acceptance instructions deposited into the Acceptance Facility do not constitute acceptances of

Offers under the bid and accordingly, the MYQB shares in which Manhattan Software has a
relevant interest (as disclosed above) do not include the acceptance instructions heid by the
Facility Agent {being UBS Securities Australia Limited) in accordance with the terms of the
Acceptance Facility.

In accordance with section 6718(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 Act. A copy of this form has been provided to MYOR.

! Based on issued share capital of 380,024,755 MYOB shares.
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Form 604

Carporaticnis Act 2061
Seatich B71B

Notice of change of interests of substantial holder

Ta Ceinpamy Name!Sehema

MYOR Limited (MYOB)

ACHUAREN

(85 780 303

1, Détells of substantlal hotder (1)

Nama

Manhattan Software Bldco Py Lfaited [ACH 133 B7S 26 (Siddei) and eeeh of 1fie el listad in Anraxurs "A* iciele
whicht inchude parties to the Bidding end invesimént Dead, associdtas of ihe Bidder i raldlian to MYCB and thefr controliars

ACN/ARSN fif appiicakio] See ghave

(Bigder Gritp)

There was a chanpe in inlersts of the
substantial:holder on

Ther pravious nolice was glven 16 the. company.
an

The girevinys nofice was daled

2, Previous and prasgat vofing. power

1gh12rE008

1871242008

836008

Tha toini umber of votes attached 1o all the voting shares in the comparsy or waling inerests in he scheme that the substantial eidaror an agsoéaie (2)
had a ratoyvent interest {3)in when st mquied, snd whin now veicuilted, fo give a zubstantlal hotding riotice to the compaiy or schems, ara'as feliows:

(3pss of spourltles (4) Previous Noifee Pregant Notice
Ferzon's voles Valing Power (5) Paraong’ Voles Voling Power (5)
N a1 ‘ 1%
Ordliisty shares - (based on -  {hasad on
(MYOB Shares) 206,783,030 390,024, 755 MYOB 215,044,839 340,042,255 MYOR
Shargs o, issie) Shares on jssya)

3. Ghanges nrelevant itterests

Panizuiars of eagh shange in or charige in thérnature of & relevant interest of the substantial holdar ar an, asseciale in-yofing sacurties of tha COMpANY o
tedivine, singd the substanttal helder was ksl required to give-a eubstantist holding notles 4o tha eampany. or scheme are as follows;

Pardon whose ‘
Gongideration Class and number o
Date of shengs: | %20t Nature of Change given In relation 1o | of secudtiax Permonts voles
21 et | changa(7) | sifectsd T
anged
Aseiislion of rlevant interest,
i MYOEB Shares pursueyit to
Bidderand | acceplance of Ofers Tor MYOB| o0 royiime | ‘
19mgioops | Ba3ch member | Shares.sel uuf in Sidders Elidars 5,258,308 MYOB 1.35%,
‘ of ta Bidder | replacement Biddar's Staterment Bharss (2 dec pl)
Braup Siatement dated 17 Novembar a
2008 (a5 supplementsd)
{Bidtdar'y Stasgment).
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4. Prasent Relevant interests
Partittilats of eaghi relevant [nlerest of the substantial holder iy voting securifies after the chanpe.are as fllows:

Hpldsr-of M © Porscrnartied | ‘ Slassiand number | ]
relevant ?ﬁgﬁmugghm der lo be-reglatered | Maturs of rehauan frteesst{S) | of seeyrites Parsoh's vates
ierest e _asholder (B) | . -] affected

Bidder hasa ralevant interest
under sf08{1) olihe
Corparations Al pursuent to
acceplances of the. Offers,
Biddar's power tovote or
diepose of YOS Shares is
tualifiad unil Bldder Baromess
ther retyistered holder of Hose:
MYOH Shares. Detalls.of the
eireumstances ih which Bigder
may exencise the powarly vole.
{ha WYOR Sheres pder lo
g beceming the mepistersd holder

Bld::;:nd xﬁg:;u;cgg{:gns ara setout in.the Bidder's . ]
membaral | ofiersweforetito | Bldder - Bislement. Bidder wilnotl 215,041,830 MYOB 55.13%
the Biddar | Ih paragrmph 1 become the regislored hafder Eheres {2 dec pi)

Giroup abava of thasa MYOR Shares unil

SR after the oo date of the
special dividend fobe
-annauncad by MYDR,

Mambers of the Blddar Graup |
arm, inderspsion G0863) of Ihe
Corporaons-Ard, faken to hiave
& relevant Imarest by reason of
aithat having voting power

! abave. 20% ir the Bidder orby
reason of gontralling the

Bidwer,

5 Chamges in Associstion
“The pessons who have become associates {2) of, emased to be assaciates of, of have changed {he raluré of hefr agsociation. (9) with, the substariial
helder in redstion o voling Interests Iriikhe corpany or scheme are ae lofidws;

Name-dnd AGNAREN {f appt'ieableg)‘ Mature of assositor

MIA NIA.

6. Adtresges
The addresses of perscns nemedd In this Tunn ae asfofows;

Namg Address
Bldgar Suite 7, Pler 243, 13 Hickgon Road, Dawes Poinl NSW 2000
Bidder Growp Ses Annexure A
0

Signature

print naene  Craig Waod . capasity  Diractor

sign hare i e - data 2211312008

DIRECTIONS

(%) Wihere are 4 nuinbér of substantial Holders with-simitar or related ralevant intarests (eq. @ corporation and s meiated sorporations, or lhe maragerand
truisted of an enulty tfust), thé names could be includad in gn.snnexure io the form. 1 the mievant inlerests.of 3 group of personsara essantially simitar,
Thisy may be refeired o thimliphout Ihe form A3 a specifically naimed nroup If the memberzhin:of each aroup, wii the fames end addressss of ermbers is
cledrly setout in paragmph & of the forin.

{2} See the delintion af "assgcinte” Ia section 4 of the Garporations Act 2001.
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(33 Eee the dafiniion of trelewerd iileiest® in sechivns 608 and 671B(7) of the Corpotalions Ast 2001,
4 Tha'vatlng shares of & campany cosstilde dre class bkt divided into separate classes,
{5} The pemon's votes divided by thé 1oi] vetes in the body eorporste ordtheme multiplisd by 100.

{8 Include detafts.of:

&) any refevant agregriest o sthar clfcamstentes by which the ralevantintarst was acgived, ¥ subsection 6%18(4) appls, & copy of any.
doriment getfing out the emhsiol any relevant agraement, and e.slatement by the person. giving Rt anid scrirete getslis of:any eontracl, scheme
of ammrngemant, must eccampany this farm, togetfisr it 3 wittlen stelement cerlifylng this contracl, schefis oF akrangement and

{5} snyqueliication.of the power of 2 persoin fo eketise; control the exercise of, of nflusrics e sxercise of, he voting powers or disposal of the
saraties fo which ihe.elevent inlerest relates {Indieaitng slesry the. parlicularsecurities to which the.quatficatien appliss),

See the definillon of "relevant agreemen” In saction 9.of the Corporations Act 2004.
(7) Details of the considenstion must inglude any and gll benefits, meneys, and sther, that-any person from whom a relevant irarest was acquired has; or may,

become entilied lo-tecelve iy rakation tn thef acquisiion. Detafls must ba indludad sven f the benefit is conditionsl oh the happanlng ar ned of 3
epntingency. Details must ba included of any benefit paid on behall of 1he subslanta! holder or is.ezseciate in relation o the deqbisitions, aven Fiheyare

not pakd directly (o the: persen featn whem I relevant nferesl was ecqulved.
{8} If the substantial Holder is unable 1o determine thiy identity of the pemon (eg. Fihe felevand interssl arses betauss of an Aplian) wite “unknpwh.”

)] Glve delalls, if appropriate, of the present assodiation and any change in that 2ssocialion sioce the last substantial halding notica.
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603 GUIDE  pagetH 43 Marck 2000

This is Annexurs "A" of 1 page referréd to in the Form 604 signied by me and dated 22 December 2008.

22 December 2008
“Uralg Wood
Date Director
Marthattan Sdftware Bidee Ply Limited
The Bidder Group
| Nams Country of Incofporation Address
Archer Capital Trust 4A F’ty Limted Mew South Wales, Australia cio Areher Capital Pty Limited
(ACN 123 463 749} in ifs capacity as Suite 7, Pier2/3
truztee of the Archer Capital Trust No, 13 Hickson Rd
4A Dawes Point NSW 2000
Australla
Archer Capital Trust4B Phy Limited New South Wales, Australia &/o Archer Capital Ply Limited
(ACN 123 463810} In its. capacity as Suite 7, Piar 2/3
trustee of the Archer Capital Trust No. 13 Hickeon Rd
A Dawes Polnt NSW 2000
. ‘ Australia
AGC4 Belco BYBA Belglum <lo Archer Capitat Pty Limifed
| Byite 7, Pier2/3
13 Hiekson Rd
Drawes Paint NSW 2000
. Australia
Archer Capital Fund 4 |P, acting Cayman Islands Harbour Place

through its general pariner Argher
Capital GP4 Limited

103 Church Street
George Town, Grand Gayman
Cayman lslands

HarbourVest International Private Eqmty
Partners V-Direct Fund LB,

United Stales of Ameatica

cfe HarbourVest Partners, LLC.
One Financial Center

44" Floor

Bostor MA 02111

United States of Amerlca

HarbourVest Parners. 2007 Birect Fund
LR

United States of Americe

ofo HarbeurVest Partingrs, 1L1C,
Dna Financis! Center
44" Fioor
Boston MA 02111
Urilted Statas of America

HarbourVest Partners, LLC.

United States of America

Ong Financial Centar
44" Floor

| Bostan MA 8Z111

Linited States of America

' HarbourVest Partriers LP.

| United States of Anierica

| &fo HarbourViest Pertners, LLC.

One Financial Center
24" Floor

Bostort MA 02111

United States of Amertics

‘Manhattan Software Holdings Ply
Limitad (ACN 133 874 736)

Victoria, Austraia

/e Archer Capital Pty Limited
Suite'7, Pler 2/3

13 Mickson Rd

Dawes Paint NSW 2000
Australia

‘Manhattan Software Cayman Heldings
Lirnited

Cayman lslands

clo Archer Capital Pty Limited
Suite 7, Pier 2/3
13 Hickson Rd

| Dawes Polnt NSW 2080

Ausiralia




