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Allens Arthur Robinson

Date 11 December 2008 AN 47 702 535 758
Page 1of6 Doutsche Bank Place
Comer Hunler and Phillip Streets

From Kristy Lec Sydney NSW 2000
Australia

To Company Announcements Office FT;' gjl 3 g§£ gggg
The Australian Securities Exchange, Sydney Comespandanea

GPO Box 50

Fax 1300 135 638 Sydnay NSW 2001
Australia

X 105 Sydney

www.aar.com,au

Dear Sir/Madam

Manhattan Software Bidco Pty Limited — takeover bid for MYOB Limited
Update on relevant Interests and Institutional Acceptance Facility

Manhattan Software Bideo Pty Limited (Manhattan Software) announces that, as at 10 December

2008:

. the number of MYOE Limited (MYOB) shares the subject of acceptance instructions held
under the Institutional Acceptance Facility (!AF); and

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

in relation to the Offer are as follows:

Number of MYCB sharas Percentage of MYOB sharas .

{hased on issued share capital of
289,984,755 MYOB shares)
Previous update Current Previous updata Current
Acceptances held under [AF 33,300,375 24,374,741 B.54% 6.25%
Relevant interests 100,949 531 115,352,601 25.89% 29.58%
Total 134,249,906 139,727,342 34.42% 35.83%

The terms and details of the |AF are set out in Manhattan Software's Bidder's Statement dated

17 November 2008. Acceptance instructions deposited into the IAF do not constitute acceptances
of Offers under the bid and accordingly, the MYQOB shares in which Manhattan Software has a
relevant interest (as disclosed above) do not include the acceptances or acceptance instructions
held by the Facility Agent in its capacity as acceptance collection agent under the IAF.

In accordance with section 67 1B(1)(b) of the Corporations Act 20071 (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 MYQB.
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Australian Securities Exchange Allens Arthur Robinson |

Yours faithfully

i

Kristy Lee

Lawyer
Kristy.Lee@aar.com.au
Tel 61 2 8230 5072

Tom Story
Partner
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gl3 pEge 2/2 15 July 2001

Form 604
Corporationa Act 2081
Saction 8718

Notice of change of interests of substantial holder

To Gompany MamelScheme MYOR Limitnd (MY0OR)

ACNIARSN 08 760303

1. Detalls of substantial hulder (1)

Meghaitan Seftware Bideo Ply Limted (RGN 133 875 126) (Bldder) and esck of e enifies iisted in Annexurs "A" (Eifeider Group),

Name which ifgide pariles to-the Bldding and Investment Deed, assockates ofths Bidder in ralsiion.io MYOS and thefr controiers
ACMIARSN (if applicable) See above

There wes 2 change nnferasts of the

substantidl holderan 1071212008

g:e previous rielice was given lo the compary A0f12tzans

The pravious noHCE was datad 10122008

2 Previeus and presot voling power
The Latal sumber of vates ailached 1o 2 the Woting sharés in the company o voting interests n the: scheme thet the subistantial holder oran assoclte, 2)
had .relevant interast (3) ln when las! requited, el when now required, (o ghve a substantiat koldlng notice 1o the company of stheme, s a8 follows:

Claz, of securities (4) Previous Notige Fresent Motice
Person's yotés Voling Fowar (5) Persons' Yelas Vipling Power (5)
rd 20.58%
Ordinary shares — ‘oE pgb R —— {Hesed on
(MYOB Shares) 100,945,531 25.88%. 115,352,604 365,864,755 MYGB
Shares on Tsste)

3. Chafges in relevant Interests
Paticulars of each change it or charige inthe patus of a mlevant interest of the substaniiat hotder oran essocizte in voting securities of the compary o
sehema, since the subsiential holder was |ast required (o givera subsiantisl holding notice to the company or sehame arm s follgws:

Person whese | Garisideration Class and number | 5.
Date ofchange | relevany Nasturet of Change givn I rislatibn to | 6F secarties iy voles
interest change [7) affectod e
Acyuisition of relevant interst
in MYOB Shares pursuant ta
Blddar ang accaptanice of t‘.‘iﬁ’srs for MY QB! As setout In the ) .
1122008 gach member | Shares et putin Bidder's Fidders 14,403,070 MYOB 3B0%.
of the Bidder | replacement Bidder's Statemetit Shares {2 deme ply
Grodp Stateinonl datet 17 November
2008 {ms supplemeritad)
{(Bidder’s Statement),
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4. Present Relevant Interasts

Parlicutars of each relevant interes( of the substantial helder in voiing securtiss after thechange are 5 follows:

Heder of
elevant
intermst

Regiglerad halder
of setuities

Person enijtied
1 by reygylosteerad

| a= hoidar {B}

Mature of relevant ingrost (8)

{tess and number

of spouritles
affacted

Parsom's volas

1 Bidder armd
gach
member of
tha Bldder
Group.

Yarfous parsans
who accepied.
‘oifers refamed to
in. peragraph 3
above

Bidder

Hididar has 5 relevant interbs].

| &ither having vollng power

under sE0B(2} afthe
Gorporelions Act pursyent te
apceplances of the Offers.
Bleldfizr'ss power 1o vile or
dispdse-of MYDE Sharesis
‘quglified untll Bldder hocomeas
the registered holder of those
MY Shares. Delglls of the:
tiré|mslsnees. i which Bidder
may axgreise the power (o vole
the MYGB Bhiares prior (e
hécomingthe registered. hofder|
are 55t oid |5 the Bidder’s

Statamit: Bidder will not 115,352,601 MYOBR: 20.58%

biecome the ragistered holder
of Ihose MYOR Sttares unless
the conditlivns o lhe
agreaments fomhmt by
ageaptances of the Cifers are
salisfisd ar walved,

Mesnbers of the Bidder Griup
aré,; under sectlon BOA(3) of the|
Cérporations Atl, taken te have
| rélevant inlensst hy reason pf

above 209 iA the Bldder of by
reason of controling ta
Bidhdar.

Ahares

(2 decpl)

4/6

5 Changes in Associalien

The parsgns whe have become ussoclates (2) of, ceaned 10 baiassottdted of, or have changed fhe' natufe of their assoctation (3) with, the substantial
fiolder in retation e voling interests in the company.or schets s &5 fofigws:

Nami ant AGNJARSN (if applicsble) fature of assnctatiog
N/A LN
6. Addresses
The addresses of persons named In thils form ara-asfollows:
Marna Address
Biddar Sulte 7, Pler 2/3, 13 Hickson Road, Dawes Poiit NSW 2000
Bldder Group St Atinerung A
i
Slynatore
printrame  Craly Wobd capacly  Direstor
sl hare date 11H12/2008
DIREGTIONS

)

)
{2}
(4}

If there are 8 number of subzlantial heldss with similer or related mlevant interests (eq. & camperation and s rafated corporstions, or tha mansger and
frustes of an equity rust), the names-cowld be Ingiidsd in #n annexua tothe form. ifthe elevant interests of 8 grovp of persons are essertially simiar,
they may be refered t0 thoudhout the firm ps @ specieally named group-ftha mamberskip of each group, witlr the names and addresses of membets 15
cleatly set cut in paregraph & of the farm.

Sia the delinition of "assnciate” in saclion 8 of the Corporations Sct 2001,

Soe tha definition of "relevent interest™ in sections €08 and GT1B(Y) of the Corporations Act 2001,

The yoiing shares of a company constituta sna elass snless divided injo separate clesses,
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(5)
{B)

{7}

{8)
)

The person's votes divided by tha totel volas in the body ¢orporate or scheme multiplied by 100,

Ircjude datails bf:

(®)  anyrelevantagreement or othar circumetances by which the relevant interest was srquired. If subsection 6T1E(4) apphies, 2 copy of any
docurient safting oul the lerms of any retevant gresament, and e staiement by the persyn piving full and-accurate details of any conttact, scheme
o afrangemenl, must decbmpaity this fom, {poether with a wriltan slatement certifying this somract, scheme or arrangerment.antd
By anyqualification of the power of & persan 10 exercise, cuniol ihe exercise.of, or influence the exaicise &f, the voting pawers orlisposal of the:
‘ sacuriias to-whtleh the eedevatt imlerest relates lindicating clearly the padituier segurties 1o which the quaktication appllss).

See the dafinttion of *reievant agraement” in-section: 8 of the Corporations Aol 2004,

Desgils of the considenailon must inclﬂﬂ.a,any-and;alI‘-benaﬂts.,mmneys‘and othar that any pergon from whotn a slavent interest was atouired has, armay,
become entilled to receive in relation 1o that acquisition. Detafls must berinciuded even i the benefit is conditional on the happenfig or et of =
confinggncy. Delells must be included ofany benafit peid on behall of the substantial halder-or fis essociale In Palalion to the adquistions, men § they are
net pald direetly 16 the pemen from whotm the relevant inferes! was scquired.

IFther substantial holder is unable 1o determine the idaafity of the fierson (ag. if the eeltvant itamst arises because of an pplion) wrile "unknown.™

Glve details, i appraprigte, of the present association and any change in thatassachallon since.the last substantial hitding notiss.

2/6
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803 SUIDE  page 94 13 March 2000

This is Annexure "A" of 1 page referred to in the Form 604 signed by me- and dated 11 December 2008,

11 December 2008

Pate Errector
Manhattan Software Bides Pty Limited
The Bidder Group
Name | Gountry of incorporation | Addrese

Archer Capital 1rust 4A Pty Limited
{ACN 123 463 749} in its capacity as
trustee of the Archer Capital Trust Ne.
4A

New South Wales, Australia

w/o Archer Capital Pty Liniited
Suite 7, Pier 273

13 Hickson Rd

Dawes Point NEW 2000
Ausiralia

[ Archer Capital Trust 4B Piy Limfied
(ACN 123453 810) in fts capacity as

New Seith Walgs, Australlz

afo Archer Capital Pty Limited
Suite 7, Pier 213

Capital GP4 Limited

trustee of the Archer Capltal Trust No, 13 Hickson Rd
4B | Dawes Polrt NSW 2000
__ ‘ Augirafia
| AC4 Belco BVBA Beigium ofo Archer Capital Pty Limited
Suite 7, Pier 2/3
13 Hicksein R
Pawes Paint NSW 2000
Australia
“Archer Capital Fund 4 L.P. acting Cayman Islands Harbeur Place
through its general partner Archer 103 Church Street

George Town, Grand Cayman
Cayrhan lslands

HarbewrVest International Privata Equity
Pariners V-lirect Fund L_P. '

United Staies of America

¢/0 HarbourVest Partners, LLC.
. Ona Financial Center
44" Floor

Bostan MA 02411
United States of Amearica

HarbgurVest Partners 2007 Direct Fund .
L.P.

United Slates of Amerca

¢/o HarhourVest Pariners, L1,

One Finaneis Center
44" Plaer

Boston MA 02411

Uhited Biates of America

HarbourVest Partners, LT,

United Stutes of America

One Financial Center
44" Floor

Boston MA 02711

Urited States of America

Harbour\Vest Pariners L P

United States of America

clo HarbourVest Partners, LLC.

One Flnanctal Centar
44" Floer

Boston MA 02111

United States of Americe

Manhattan Sofiware Holdings Pty
Limited (ACN 133 874 736)

Vietoria, Australia

el Archer Capital Pty Limited
Sufte 7, Pier 2/3

13 Hipkson Rd

Daweas Point NSW 2000
Augtralia

Manhatian Soffware Cayman Heldings
Limited

Cayman kskands

clo Arghar Capital Pty Limited
Suite 7, Pier 2/3

13 Mickson Rd

Dawes Foint NSW 2000
Australia




