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APPENDIX 4E PRELIMINARY FINAL YEAR REPORT

This Preliminary Final Report is provided to the Australian Stock Exchange (ASX) under ASX Listing

Rule 4.3A

Current Reporting Period: Financial year ended year ended 30 June 2006
Previous Corresponding Period: Financial year ended year ended 30 June 2005
Balance Date: 30 June 2006

Company: Bentley International Limited (BEL)

(BEL has no controlled entities)

RESULTS FOR ANNOUNCEMENT TO THE MARKET

2006 Year 2005 Year % Change Up/Down
$000 $'000

Unrealised gains/ (losses) on investments 2,050 (115) 1883%  Gains Up
Realised gains/ (losses) on investments 351 (858) 141% Gains Up
Foreign exchange gains/ (losses) 2 (106) 102%  Gains Up
Other investment related income 430 528 19% Down
Total investment income / (loss) 2,833 (551) 614% Up
Investment manager’s fees 178 136 31% Up
Custodian fees 35 44 20% Down
Other corporate and administration expenses 528 353 50% Up
Total expenses 741 533 39% Up
Profit/(Loss)before tax 2,092 (1,084) 293% Profit Up
Income tax (expense)/benefit (6) 369 102% Expense Down
Profit/(Loss) after tax
attributable to members 2,086 (715) 392% Profit Up
Basic and diluted
earnings / (loss) per share (cents) 53 (1.8) 392% Earnings Up
Pre-Tax NTA backing per share (cents) 49.32 45.10 9% Up
Post-Tax NTA backing per share (cents) 49.32 45.05 9% Up
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APPENDIX 4E PRELIMINARY FINAL YEAR REPORT

Dividends

The Company has paid a final dividend as follows:

Dividend Rate  Record Date Payment Date Franking Total Dividends DRP Issue Price
Paid

One cent per 29 August 2006 31 August 2006  Fully $393,049 36.7 cents

share franked

The Company also paid the following interim dividend during the financial year:

Dividend Rate  Record Date Payment Date Franking Total Dividends DRP Issue Price
Paid

One cent per 11 April 2006 26 April 2006 Fully $389,422 39.6 cents

share franked

The Directors reinstated a Dividend Reinvestment Plan (“DRP”) in respect of the dividend paid in
April 2006 (issued at 39.6 cents, being at a 2.5% discount to the volume weighted average price on
ASXin the 5 day period up to and including the record date).

The DRP issue price in respect of the August 2006 final dividend was also set at a 2.5% discount to the
Company’s volume weighted average price on ASX in the 5 day period up to and including the record
date, being an issue price of 36.7 cents per share.

The DRP allows shareholders, at their election, to automatically invest some or all of their dividend
income into additional shares. As there are no transaction costs incurred, it also provides
shareholders with an economical and convenient way to purchase additional shares in the Company.
A copy of the DRP rules and related documentation may be obtained from the Company or
downloaded from the Company’s website.

Brief Explanation of Results

The Company increased its net profit during the current reporting period to $2.092 million (pre tax)
(up 293%) and $2.086 million (post tax) (up 392%) compared with the previous corresponding period
results of $1.084 million net loss (pre tax) and $0.715 million net loss (post tax).

The Directors have also paid a final one cent per share fully franked dividend on 31 August 2006,
which takes the total dividends paid for the year to 2 cents per share fully franked. The Company
notes that this is at the same rate of previous dividends paid on 26 April 2006 and 27 September 2004.

COMMENTARY ON RESULTS AND OTHER SIGNIFICANT
INFORMATION

Please refer to the attached Directors’ Report and financial statements and notes for further
information on a review of the Company’s operations and the financial position and performance of
the Company for the year ended 30 June 2006.
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APPENDIX 4E PRELIMINARY FINAL YEAR REPORT

Please also refer to the attached 30 June 2006 Annual Portfolio Report of the Investment Manager,
Constellation Capital Management Limited, for information concerning the investment portfolio of the
Company.

STATUS OF AUDIT

This Preliminary Final Report is based on accounts to which one of the following applies:

X The accounts have been audited.

ANNUAL GENERAL MEETING

The 2006 Annual Report and Notice of Annual General Meeting (AGM) is expected to be despatched
to shareholders in late September for an AGM to be held in Sydney in late October 2006.

For and on behalf of the Directors,

k!

Victor Ho
Company Secretary

Date: 11 September 2006

Local Call: 1300 762 678
Telephone: (08) 9214 9757
Email: vho@bel.com.au
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30 JUNE 2006 BENTLEY INTERNATIONAL LIMITED
A.B.N. 87008 108 218

DIRECTORS’ REPORT

The Directors present their Directors” Report on Bentley International Limited ABN 87 008 108 218
(“Company” or “Bentley International” or “BEL”) for the financial year ended 30 June 2006
(“Balance Date”).

Bentley International is a company limited by shares that was incorporated in South Australia in June
1986 and has been listed on the Australian Stock Exchange (“ASX”) since October 1986 as an
“investment entity” as defined in the ASX Listing Rules. (Current ASX Code “BEL”).

Bentley International does not have any controlled entities.

PRINCIPAL ACTIVITIES

Since admission to ASX in 1986, the principal investment objective of the Company is to achieve
medium to long term capital appreciation. To achieve this, the Company will primarily invest in
equity securities listed on the world's major stock markets. Its secondary objective is to generate
income from dividend streams and the investment of a portion of the Company's portfolio in fixed
interest securities and money market instruments denominated in various currencies.

The Company has made the following appointments in relation to the management and
administration of its investment portfolio:

. Constellation Capital Management Limited (“Constellation”) as investment manager
(appointed 18 May 2004 for an initial 2 year term). Constellation’s mandate is to invest in the
international equities component of its HomeGlobal™ Investment Strategy. Constellation’s
mandate has continued after May 2006 and is currently the subject of review by the Board; and

. National Australia Bank Limited (“NAB”) (appointed 20 August 2004 for an initial 2 year term)
as custodian. NAB'’s custodial services have continued after August 2006 and is also currently
being reviewed by the Board.

OPERATING RESULTS

2006 2005

$'000 $'000
Unrealised gains/ (losses) on investments 2,050 (115)
Realised gain/(losses) on investments 351 (858)
Foreign exchange gains/ (losses) 2 (106)
Other investment related income 430 528
Total investment income/ (loss) 2,833 (551)
Investment manager’s fees 178 136
Custody fees 35 44
Other corporate and administration expenses 528 353
Total expenses 741 533
Profit/ (Loss) before income tax expense 2,092 (1,084)
Income tax (expense)/benefit (6) 369
Profit/ (Loss) after income tax expense 2,086 (715)
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A.B.N. 87008 108 218

The Company increased its net profit during the current reporting period to $2.092 million (pre tax)
(up 293%) and $2.086 million (post tax) (up 392%) compared with the previous corresponding period
results of $1.084 million net loss (pre tax) and $0.715 million net loss (post tax).

EARNINGS PER SHARE

2006 2005
Basic and diluted earnings/(loss) per share (cents) 5.3 (1.8)
FINANCIAL POSITION

2006 2005

$'000 $'000
Investments 19,153 16,880
Cash 367 758
Other assets 43 41
Liabilities (179) (135)
Net assets 19,384 17,544
Issued capital 17,840 23,004
Accumulated losses 1,544 (5,460)
Total Equity 19,384 17,544
NET TANGIBLE ASSET BACKING

2006 2005

$'000 $'000
Net tangible assets (before tax on unrealised gains) 19,384 17,599
Pre-tax NTA Backing per share (cents) 49.32 45.10
Less: Provision for tax on unrealised gains - (55)
Net tangible assets (after tax on unrealised gains) 19,384 17,544
Post-tax NTA Backing per share (cents) 49.32 45.05
Based on total issued share capital 39,304,854 38,942,213
DIVIDENDS
The Company has paid a final dividend as follows:
Dividend Rate Record Date Payment Date  Franking Total Dividends Paid DRP Issue Price
One cent 29 August 2006 31 August 2006  Fully franked $393,049 36.7 cents
per share
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DIRECTORS’ REPORT

The Company also paid the following interim dividend during the financial year:

Dividend Rate  Record Date =~ Payment Date  Franking Total Dividends Paid  DRP Issue Price
One cent 11 April 2006 26 April 2006 Fully franked $389,422 39.6 cents
per share

Dividend Reinvestment Plan

The Directors reinstated a Dividend Reinvestment Plan (“DRP”) in respect of the dividend paid
in April 2006 (issued at 39.6 cents, being at a 2.5% discount to the volume weighted average
price on ASX in the 5 day period up to and including the record date).

The DRP issue price in respect of the August 2006 final dividend was also set at a 2.5% discount
to the Company’s volume weighted average price on ASX in the 5 day period up to and
including the record date, being an issue price of 36.7 cents per share.

The DRP allows shareholders, at their election, to automatically invest some or all of their
dividend income into additional shares. As there are no transaction costs incurred, it also
provides shareholders with an economical and convenient way to purchase additional shares in
the Company. A copy of the DRP rules and related documentation may be obtained from the
Company or downloaded from the Company’s website.

Dividend Policy

It is the objective of the Company to provide a regular and stable dividend payment to
shareholders after the announcement of its half year and full year operating results. These
results are normally announced in February and August each year and the Company will
endeavour to announce its dividend payments at this time.

The Company intends to distribute annually to shareholders at least 50% of the available net
profits arising from the dividend, interest and other income it receives from its investments and
the realised and unrealised gains on its investments, to the extent permitted by law and subject
to prudent business practices. Dividends will be franked to the extent that available franking
credits permit and in accordance with the stated objective of providing 2 dividend payments a
year.

SECURITIES IN THE COMPANY
As at the date of this Directors” Report, the Company has 39,728,303 (30 June 2006: 39,304,854; 30 June
2005: 38,942,213) fully paid ordinary shares on issue. All such shares are listed on ASX. The Company

has no other securities on issue.

On 26 April 2006, the Company issued 362,641 shares at 39.6 cents per share as a consequence of
shareholders’ participation under the DRP in respect of the April 2006 interim dividend payment.

On 31 August 2006, the Company issued 423,449 shares at 36.7 cents per share as a consequence of
shareholders’ participation under the DRP in respect of the August 2006 final dividend payment.
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DIRECTORS’ REPORT

REVIEW OF OPERATIONS

As at 30 June 2006, a direct investment in the Company provides indirect exposure to a diversified
portfolio of approximately 235 securities across 22 industry sectors in 11 recognised overseas stock
markets.

Based on information provided by Constellation, the investment portfolio returned 15.6% during the
financial year (which includes realised gains of $0.351 million and unrealised gains of $2.050 million),
reflecting an improvement in world markets (the MSCI ex Australia Index returned 17.4% in US$
terms compared with 10% in the previous year) and favourable exchange rate movements (the MSCI
ex Australia Index returned 20.4% in A$ terms compared with 1% in the previous year).

Whilst the value of the portfolio benefited from a small decline in the $A and from the gains in the
value of the portfolio when expressed in local currencies, Constellation advises that it did not have
exposure to the top performing sectors (e.g. the FISE Mining and Industrial Metals sectors returned
81% and 80% respectively in A$ terms) as its investment portfolio has been structured towards sectors
not represented in the Australian market, as consistent with its overseas focussed HomeGlobal™
Investment Strategy.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

There were no significant changes in the state of affairs of the Company that occurred during the
financial year not otherwise disclosed in this Directors” Report or the financial statements.

FUTURE DEVELOPMENTS

The Directors note that the investment management agreement with Constellation expired on 18 May
2006 and Constellation’s mandate has continued thereafter pending the completion of the Board’s
review of the performance of Constellation and its HomeGlobal™ Investment Strategy. After such
review the Board will either:

(1)  seek to negotiate a renewal of Constellation’s appointment as investment manager or seek the
appointment of another appropriate investment manager, to manage the Company’s funds in
accordance with the Company’s current investment mandate/objective to invest in
international securities; or

(2) seek to appoint Constellation or another appropriate investment manager, to manage the
Company’s funds in accordance with a new investment mandate/objective approved by
shareholders.

In the opinion of the Directors, it may prejudice the interests of the Company to provide additional
information (beyond that reported in this Directors” Report) in relation to future developments and
business strategies and operations of the Company and the expected results of those operations in
subsequent financial years.

ENVIRONMENTAL REGULATION

The Company is not subject to any particular or significant environmental regulation under either
Commonwealth or State legislation. To the extent that any environmental regulations may have an
incidental impact on the Company's operations, the Directors of the Company are not aware of any
breach by the Company of those regulations.
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DIRECTORS’ REPORT

DIRECTORS

Directors in office during or since the financial year are as follows:

Farooq Khan -
Appointed —

Qualifications —

Experience —

Relevant interest in shares —
Special Responsibilities —

Other current directorships —
in listed entities

Former directorships in other —
listed entities in past 3 years

Chairman
Director since 2 December 2003; Chairman since 10 February 2004
BJuris, LLB. (UWA)

Mr Khan is a qualified lawyer having previously practised principally in the field
of corporate law. Mr Khan has extensive experience in the securities industry,
capital markets and the executive management of ASX listed companies. In
particular, Mr Khan has guided the establishment and growth of a number of
public listed companies and has considerable experience in the fields of capital
raisings, mergers and acquisitions and investments.

11,276,014 ordinary shares (not held directly?)
Chairman of the Board

Current Chairman and Managing Director of:
1) Queste Communications Limited (since 10 March 1998);

Current Chairman of:
(2) Scarborough Equities Limited (since 29 November 2004).

Current Executive Director of:
(2) Strike Resources Limited (since 3 September 1999).

(1) Altera Capital Limited (9 November 2001 to 18 October 2005);
(3) Sofcom Limited (3 July 2002 to 18 October 2005).

Peter P. Simpson -
Appointed —
Qualifications —

Experience —

Relevant interest in shares —
Special Responsibilities

Other current directorships —
in listed entities

Former directorships in other —
listed entities in past 3 years

Non-Executive Director
6 September 2005
Ass.Dip.Bus, FAIM, F.CD.L

Mr Simpson has substantial business and commercial experience. Mr. Simpson
is Executive Chairman of Bridge Finance Australia Pty Ltd, which has broad
interests including horticulture, publishing and in the IT sector. Mr Simpson is
also Chairman of Eudunda Farmers’ Limited an unlisted property and
supermarket group. Mr Simpson has substantial interests in two private
investment companies and is also a director and shareholder in Wirra Wirra
Vineyards in South Australia.

1,560,679 shares (held indirectly)
None

None

None

1

Held by Orion Equities Limited (OEQ), a company in which Queste Communications Limited (QUE) is a controlling

shareholder; Farooq Khan (and associated companies) have a deemed relevant interest in the BEL shares in which QUE has a
relevant interest by reason of having >20% voting power in QUE.
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DIRECTORS’ REPORT

Christopher B. Ryan
Appointed
Qualifications

Experience

Relevant interest in shares
Special Responsibilities

Other current directorships
in listed entities

Former directorships in other
listed entities in past 3 years

Non-Executive Director
5 February 2004

BEcon (UWA), MBA (UNSW)

Mr Ryan is the Principal of Westchester Corporate Finance, a Sydney based
corporate advisory firm specialising in advising listed companies on fund
raising, mergers and acquisitions and associated transactions. Prior to forming
Westchester in July 1996, Christopher was with Schroders Australia for 27 years.
At Schroders, he served 3 years in the investment division, 2 years as an
economist monitoring influences on interest and exchange rates and 22 years in
the corporate finance division of which he was a director for 19 years specialising
in advising on project financing and mergers and acquisitions mainly in the
Australian minerals and oil and gas sectors.

None
None

Current Chairman of:

(1) Golden Cross Resources Limited (since 25 March 2003);
2) Blue Ensign Technologies Limited (since 22 August 2002).
Current Director of:

3) Scarborough Equities Limited (since 29 November 2004).

Volant Petroleum Limited (11 December 2003 to 23 May 2006)

Simon K. Cato
Appointed
Qualifications

Experience

Relevant interest in shares
Special Responsibilities

Other current directorships
in listed entities

Former directorships in other
listed entities in past 3 years

Non-Executive Director
5 February 2004
B.A. (USYD), MSDIA

Mr Cato has more than 20 years capital markets experience within the Australian
securities industry both in investment broking and in regulatory roles. He has
been employed by the ASX in Sydney and Perth in the companies department
most recently as Manager, Companies for ASX Perth. Over the last 16 years Mr
Cato has been an Executive Director of two stockbroking firms and in these roles
has been involved in a diverse range of management and capital investment
activities.

None
None

Current Director of:

1) Scarborough Equities Limited (since 29 November 2004).

(2) The Gold Company Limited (since 21 February 2006);

(3) Sofcom Limited (since 8 January 2004).

(1) Altera Capital Limited (8 January 2004 to 8 August 2006)

2 Elemental Minerals Limited (19 February 2004 to 5 July 2006);
(3) Medusa Mining Limited (5 February 2002 to 13 April 2006).
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COMPANY SECRETARY

Victor P. H. Ho —
Appointed —
Qualifications —

Experience —

Relevant interest in shares —

Other positions held in listed —
entities

Former position in other —
listed entities in past 3 years

Company Secretary
Since 5 February 2004
BCom, LLB (LWA)

Mr Ho has been in company secretarial/executive roles with a number of public
listed companies since early 2000. Previously, Mr Ho had 9 years experience in
the taxation profession with the Australian Tax Office and in a specialist tax law
firm. Mr Ho has been actively involved in the structuring and execution of a
number of corporate transactions, capital raisings and capital management
matters and has extensive experience in public company administration,
corporations law and stock exchange compliance and shareholder relations.

15,945 ordinary shares

Current Director and Company Secretary of:

(1) Strike Resources Limited (Secretary since 9 March 2000 and Director since
12 October 2000);

2 Orion Equities Limited (Secretary since 2 August 2000 and Director since
4 July 2003);

3) Sofcom Limited (Director since 3 July 2002 and Secretary since 23 July
2003).

Current Company Secretary of:
4) Scarborough Equities Limited (Secretary since 29 November 2004);
(5) Queste Communications Limited (Secretary since 30 August 2000)

Altera Capital Limited (resigned 8 August 2006; Director from 9 November 2001
and Secretary from 26 November 2001)

DIRECTORS' MEETINGS

The following table sets out the numbers of meetings of the Company's Directors held during the year
(including directors’ circulatory resolutions) and the numbers of meetings attended by each Director

of the Company:

Name of Director Meetings Attended Maximum Possible Meetings
Farooq Khan 22 22

Christopher Ryan 22 22

Simon Cato 22 22

Peter Simpson 16 16

There were no meetings of committees of the Board.

Board Committees

As at the date of this Directors” Report, the Company did not have separate designated Audit or
Remuneration Committees. In the opinion of the Directors, in view of the size of the Board and
nature and scale of the Company's activities, matters typically dealt with by an Audit or
Remuneration Committee are dealt with by the full Board.
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DIRECTORS’ REPORT

REMUNERATION REPORT

This report details the nature and amount of remuneration for each Director and Executive Officer of
the Company.

@

Remuneration Policy

The Board determines the remuneration structure of all Directors and Executive Officers having
regard to the Company’s nature, scale and scope of operations and other relevant factors,
including the frequency of Board meetings, length of service, particular experience and
qualifications.

The Non-Executive Directors of the Company are paid a maximum aggregate base
remuneration of $110,000 per annum inclusive of employer superannuation contributions
where applicable, to be divided as the Board determines appropriate. The Board has
determined Non-Executive Director remuneration as follows:

(@)  Mr Farooq Khan (Non-Executive Chairman) - a base fee of $30,000 per annum plus 9%
employer superannuation contributions;

(b)  Mr Christopher Ryan (Non-Executive Director) - a base fee of $24,000 per annum plus
10% goods and services tax payable to Westchester Financial Services Pty Limited
(trading as Westchester Corporate Finance), a corporate advisory company in which Mr
Ryan is principal;

() Mr Simon Cato (Non-Executive Director) - a base fee of $21,000 per annum plus 9%
employer superannuation contributions;

d Mr Peter Simpson (Non-Executive Director) - a base fee of $21,000 per annum plus 10%
p p p
goods and services tax payable to Bridge Finance Australia Pty Ltd, a company in which
Mr Simpson is a controlling director and shareholder.

Pursuant to the Company’s Constitution, each Director is also entitled to receive:

(@) Payment for reimbursement of all traveling, hotel and other expenses reasonably
incurred by a Director for the purpose of attending meetings of the Board or otherwise in
and about the business of the Company;

(b) Payment for the performance of extra services or the making of special exertions for the
benefit of the Company (at the request of and with the concurrence of the Board).

The Company does not presently have any equity (shares or options) based remuneration
arrangements pursuant to any executive or employee share or option plan or otherwise.

The Company does not presently provide retirement benefits or incentive/performance based
benefits related to the Company’s performance to Directors or the sole Executive Officer.

The Company does not presently have formal service agreements or employment contracts
with the Directors or the sole Executive Officer.

There is no relationship between the Company’s current remuneration policy and the
Company’s performance.
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@

®G)

@

©)

Details of Remuneration of Directors

Details of the nature and amount of each element of remuneration of each Director paid or
payable by the Company during the financial year are as follows:

Name of Office Held Directors’ Fees Superannuation = Other Payments  Total

Director $ $ $

Farooq Khan Non-Executive 49,365 4,443 - 53,808
Chairman

Christopher Non-Executive 26,400 - - 26,400

Ryan Director

Simon Cato Non-Executive 17,850 3,150 - 21,000
Director

Peter Simpson Non-Executive 19,250 - - 19,250
Director

Notes:

(a) Mr Ryan’s Directors’ fees have been paid to Westchester Financial Services Pty Limited (trading as

Westchester Corporate Finance), a corporate advisory company in which Mr Ryan is principal, and
is reported inclusive of goods and services tax (“GST").

(b) Mr Simpson’s Directors’ fees have been paid to Bridge Finance Australia Pty Ltd, a company in
which Mr Simpson is a controlling director and shareholder, and is reported inclusive of GST.

Details of Remuneration of Executive Officer

The Company only had one Executive Officer during the financial year. Details of the nature
and amount of each element of remuneration of such Executive Officer paid or payable by the
Company during the financial year are as follows:

Name of Office Held Salary Superannuation Total
Executive Officer $ $ $
Victor Ho Company Secretary 43,624 3,926 47,550

Directors’ and Officers’ Insurance

The Directors have not included details of the nature of the liabilities covered or the amount of
premiums paid in respect of a Directors and Officers liability and legal expenses' insurance
contract, as such disclosure is prohibited under the terms of the contract.

Directors’ Deeds

In addition to the rights of indemnity provided under the Company’s Constitution (to the
extent permitted by the Corporations Act), the Company has also entered into a deed with each
of the Directors to regulate certain matters between the Company and each Director, both
during the time the Director holds office and after the Director ceases to be an officer of the
Company, including the following matters:

(@)  The Company’s obligation to indemnify a Director for liabilities or legal costs incurred as
an officer of the Company (to the extent permitted by the Corporations Act);

(b)  Subject to the terms of the deed and the Corporations Act, the Company may advance
monies to the Director to meet any costs or expenses of the Director incurred in
circumstances relating to the indemnities provided under the deed and prior to the
outcome of any legal proceedings brought against the Director; and
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Such deeds (in respect of Messrs Khan, Ryan, Cato and Simpson) were approved by
shareholders at the 2005 AGM.

(6) Other Directors' Benefits

No Director of the Company has, since the end of the previous financial year, received or
become entitled to receive a benefit, other than a remuneration benefit as disclosed above, by
reason of a contract made by the Company or a related entity with the Director or with a firm of
which he is a member, or with a Company in which he has a substantial interest.

LEGAL PROCEEDINGS ON BEHALF OF COMPANY

No person has applied for leave of a court to bring proceedings on behalf of the Company or intervene
in any proceedings to which the Company is a party for the purpose of taking responsibility on behalf
of the Company for all or any part of such proceedings. The Company was not a party to any such
proceedings during and since the financial year.

ADOPTION OF AUSTRALIAN EQUIVALENTS TO INTERNATIONAL FINANCIAL
REPORTING STANDARDS

The Company’s financial statements have been prepared in accordance with Australian equivalents to
International Financial Reporting Standards (AIFRS). A reconciliation of adjustments arising on the
transition to AIFRS is included in note 2 to the financial statements.

AUDITOR

Details of the amounts paid or payable to the auditor (BDO, Chartered Accountants & Advisers) for audit
and non-audit services provided during the financial year are set out below:

Audit & Review Fees Fees for Other Services Total
$ $ $
28,658 Nil 28,658

There has been no provision of non-audit services by the auditor during the year.

AUDITORS’ INDEPENDENCE DECLARATION

A copy of the Auditor’s Independence Declaration as required under section 307C of the Corporations
Act 2001 forms part of this Directors Report and is set out on page 16. This relates to the Audit Report,
where the Auditors state that they have issued an independence declaration.

EVENTS SUBSEQUENT TO BALANCE DATE

The Directors are not aware of any matters or circumstances at the date of this Directors” Report, other
than those referred to in this Directors” Report (in particular, in Review of Operations) or the financial
statements or notes thereto (in particular Note 22), that have significantly affected or may significantly
affect the operations, the results of operations or the state of affairs of the Company in subsequent
financial years.
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DIRECTORS' REPORT

Signed for and on behalf of the Directors in accordance with a resolution of the Board,

Farooq Khan
Chairman

\ \ September 2006
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separate partnerships and entities.

Level 8, 256 St George’s Terrace Perth WA 6000
B DO Chartered Accountants PO Box 7426 Cloisters Square Perth WA 6850
& Advisers Tel: (61-8) 9360 4200
Fax: (61-8) 9481 2524
Email: bdo@bdowa.com.au
www.bdo.com.au

11 September 2006

The Directors

Bentley International Limited
Level 14, The Forrest Centre
221 St Georges Terrace
PERTH WA 6000

Dear Sirs

DECLARATION OF INDEPENDENCE BY BDO TO THE DIRECTORS OF BENTLEY
INTERNATIONAL LIMITED

To the best of my knowledge and belief, there have been no contraventions of:

e the auditor independence requirements of the Corporations Act 2001 in relation to the audit;
and

< any applicable code of professional conduct in relation to the audit.
Yours faithfully

BDO
Chartered Accountants

fa ///

BG McVeigh
Partner




30 JUNE 2006

INCOME STATEMENT
for the year ended 30 June 2006

Revenue

Other income

Expenses
Investment expenses
- Unrealised changes in the net fair value of investments
- Realised losses on sale of investments
- Foreign exchange losses
- Withholding tax
Occupancy expenses
Finance expenses
Borrowing cost
Corporate expenses

Administration expenses

Profit /(Loss) before income tax expense

Income tax (expense)/ benefit

Profit/ (Loss) after income tax expense

Dividends per share (cent per share)

Basic earnings (loss) (cents per share)

BENTLEY INTERNATIONAL LIMITED
A.B.N. 87008 108 218

2006 2005
Note $'000 $'000
3a 429 524
2,404 4
3 (b
- (115)
- (858)
- (106)
(51) (44)
(71) -
@ -
(260) (218)
(358) (@71)
2,092 (1,084)
4 ) 369
2,086 (715)
7 1.0 1.0
8 53 (1.8)

The accompanying notes form part of this financial report
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30 JUNE 2006 BENTLEY INTERNATIONAL LIMITED
A.B.N. 87008 108 218

as at 30 June 2006
2006 2005

Note $'000 $'000
CURRENT ASSETS
Cash and cash equivalents 9 367 758
Financial assets at fair value 10 19,153 16,880
Trade and other receivables 11 28 20
Other 12 6 7
TOTAL CURRENT ASSETS 19,554 17,665
NON CURRENT ASSETS
Property, plant and equipment 13 9
Deferred tax assets 15 -
TOTAL NON CURRENT ASSETS 9 14
TOTAL ASSETS 19,563 17,679
CURRENT LIABILITIES
Trade and other payables 14 179 80
Provision for income tax 15 - 49
TOTAL CURRENT LIABILITIES 179 129
NON CURRENT LIABILITIES
Deferred tax liabilities 15 - 6
TOTAL NON CURRENT LIABILITIES - 6
TOTAL LIABILITIES 179 135
NET ASSETS 19,384 17,544
EQUITY
Issued capital 16 17,840 23,004
Retained earnings/ (Accumulated losses) 1,544 (5,460)
TOTAL EQUITY 19,384 17,544

The accompanying notes form part of this financial report
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30 JUNE 2006 BENTLEY INTERNATIONAL LIMITED
A.B.N. 87008 108 218

STATEMENT OF CHANGES IN EQUITY
for the year ended 30 June 2006

Retained
Earnings
Issued (Accumulated
Capital Reserves * Losses) Total
Note $'000 $'000 $'000 $'000

At 1 July 2004 23,004 1,069 (5,425) 18,648
Loss for the year - - (715) (715)

Total recognised income and expense for the year - - (715) (715)
Dividends paid - - (389) (389)
Reduction of share capital to the extent not
represented by assets 16 - (1,069) 1,069 -
At 30 June 2005 23,004 - (5,460) 17,544
At 1 July 2005 23,004 - (5,460) 17,544
Adoption of AASB 132 and 139

Revaluation of investments - - 54 54

Deferred tax liability - - (16) (16)

sub-total - - 38 38
Profit for the year - - 2,048 2,048

Total recognised income and expense for the year - - 2,048 2,048
Dividends paid - - (389) (389)
Issue under Dividend Reinvestment Plan 143 - - 143
Reduction of share capital to the extent not
represented by assets 16 (5,307) - 5,307 -
At 30 June 2006 17,840 - 1,544 19,384

*  The Reserve was used to record the cumulative after tax unrealised gains or losses on investments

The accompanying notes form part of this financial report
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for the year ended 30 June 2006
Company
2006 2005
Note $'000 $'000
CASH FLOWS FROM OPERATING ACTIVITIES
Dividends received 412 486
Interest received 9 18
Other income received - 4
Investment manager's fees paid (133) (93)
Other expenses paid (517) (391)
Income tax paid (47) (28)
Proceeds from sale of investments 2,116 18,327
Purchase of investments (2,057) (17,089)
NET CASH (OUTFLOW) INFLOW FROM OPERATING ACTIVITIES 9(a) (217) 1,234
CASH FLOWS FROM FINANCING ACTIVITIES
Dividends paid (246) (389)
NET CASH OUTFLOW FROM FINANCING ACTIVITIES (246) (389)
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS HELD (463) 845
Cash and cash equivalents at the beginning of the year 758 19
Effect of exchange rate changes on cash 72 (106)
CLOSING CASH AND CASH EQUIVALENTS AT END OF YEAR 9 367 758

The accompanying notes form part of this financial report
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30 JUNE 2006 BENTLEY INTERNATIONAL LIMITED
A.B.N. 87008 108 218

NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

1. SUMMARY OF ACCOUNTING POLICIES

The financial report (comprising the financial statements and notes thereto) is a general purpose financial report that has
been prepared in accordance with Australian Accounting Standards, Urgent Issues Group Interpretations, other
authoritative pronouncements of the Australian Accounting Standards Board and the Corporations Act 2001.

Bentley International Limited (the Company) is a company limited by shares incorporated in Australia and whose shares
are publicly traded on the Australian Stock Exchange (ASX). The Company does not have any controlled entities.

Compliance with IFRS

The financial report complies with all Australian equivalents to International Financial Reporting Standards (AIFRS).
Compliance with AIFRS ensures that the financial statements of Bentley International Limited comply with International
Financial Reporting Standards (IFRS) save that the Company has elected to apply the relief provided in respect of
certain disclosure requirements pursuant to AASB 132 Financial Instruments: Disclosure and Presentation.

The following is a summary of the material accounting policies adopted by the Company in the preparation of the
financial report. The accounting policies have been consistently applied to all years presented, unless otherwise stated.

Basis of Preparation

First-time Adoption of Australian Equivalents to International Financial Reporting Standards

The Company has prepared financial statements in accordance with AIFRS from 1 July 2005. In accordance with the
requirements of AASB 1: First-time Adoption of Australian Equivalents to International Financial Reporting Standards,
adjustments to the Company’s accounts resulting from the introduction of AIFRS have been applied retrospectively to
2005 comparative figures excluding cases where optional exemptions available under AASB 1 have been applied.

The Company has elected to adopt the exemptions available under AASB 1 relating to AASB 132: Financial Instruments:
Disclosure and Presentation and AASB 139: Financial Instruments: Recognition and Measurement and have not restated
comparative information for the 30 June 2005 financial period.  Reconciliations of the transition from previous
Australian GAAP to IFRS have been included in Note 2 to this report.

Reporting Basis and Conventions
The financial report has been prepared on an accruals basis and is based on historical costs modified by the revaluation
of financial assets and financial liabilities for which the fair value basis of accounting has been applied.

1.1. Investments and Other Financial Assets

From 1 July 2005 to 30 June 2006

Financial instruments are initially measured at cost on trade date, which includes transaction costs, when the related
contractual rights or obligations exist. Subsequent to initial recognition, these instruments are measured as set out
below.

Financial assets at fair value through profit and loss - A financial asset is classified in this category if acquired
principally for the purpose of selling in the short term or if so designated by management and within the requirements
of AASB 139: Recognition and Measurement of Financial Instruments. Realised and unrealised gains and losses arising from
changes in the fair value of these assets are included in the income statement in the period in which they arise.

Loans and receivables - Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market and are stated at amortised cost using the effective interest rate method.

Held-to-maturity investments - These investments have fixed maturities, and it is the Company’s intention to hold these
investments to maturity. Any held-to-maturity investments held by the Company are stated at amortised cost using the
effective interest rate method.

Available-for-sale financial assets - Available-for-sale financial assets include any financial assets not included in the
above categories. Available-for-sale financial assets are reflected at fair value. Unrealised gains and losses arising from
changes in fair value are taken directly to equity.

Financial liabilities - Non-derivative financial liabilities are recognised at amortised cost, comprising original debt less
principal payments and amortisation.
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30 JUNE 2006 BENTLEY INTERNATIONAL LIMITED
A.B.N. 87008 108 218

NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

At each reporting date, the Company assesses whether there is objective evidence that a financial instrument has been
impaired. In the case of available-for sale financial instruments, a prolonged decline in the value of the instrument is
considered to determine whether an impairment has arisen. Impairment losses are recognised in the income statement.

The Company’s investment portfolio (comprising listed securities) is accounted for as “financial assets at fair value
through profit and loss”.

From 1 July 2004 to 30 June 2005

The Company has taken the exemption available under AASB 1 to apply AASB 132 and AASB 139 only from 1 July 2005.
The Company has applied previous AGAAP to the comparative information on financial instruments within the scope
of AASB 132 and AASB 139. The accounting policy applying to such 2005 comparatives are:

Classification - The investment objectives of the Company include earning revenue from dividends and holding
investments for market appreciation and trading opportunities. Investments held are readily marketable and are traded
as future market conditions dictate. Constellation Capital Management Limited (”Constellation") has been appointed
investment manager with a mandate to invest in the international equities component of its HomeGlobal™ Investment
Strategy. The investment portfolio of the Company comprises investments in more than 200 stocks in 11 overseas
markets.

Valuation - Investments are stated at net fair value as at the reporting date. Net fair value of investments is the last sale
price quoted on the relevant exchange at the close of business at year end, less an appropriate allowance for costs
expected to be incurred in realising the investments. The net fair value of any monetary asset where no last sale price
exists is based upon discounting the expected future cash flows by the rate interest for assets with similar risk profiles.
Certain costs in acquiring investments, such as brokerage and stamp duty, are capitalised in the initial cost of the
investment.

Unrealised gains and losses - Changes in the net fair value of investments represent the unrealised gains or losses on
investments arising from the increment or decrement between the net fair value at the reporting date and the net fair
value as at the prior year end (or cost if the investment was acquired during the year).

The unrealised gains or losses are transferred to the unrealised profits and losses reserve to the extent the Company is in
a net unrealised gain position, net of any potential tax charge that may arise from the future sale of investments. The
balance in the unrealised profits and losses reserve is equal to the cumulative after tax unrealised gains or losses on
investments.

1.2.  Fair value estimation

The fair value of financial assets and financial liabilities must be estimated for recognition and measurement or for
disclosure purposes. The fair value of financial instruments traded in active markets (such as publicly traded derivatives,
and trading and available-for-sale securities) is based on quoted market prices at the balance sheet date. The quoted market
price used for financial assets held by the Company is the current bid price; the appropriate quoted market price for financial
liabilities is the current ask price.

The fair value of financial instruments that are not traded in an active market (for example over-the-counter derivatives) is
determined using valuation techniques, including but not limited to recent arm’s length transactions, reference to similar
instruments and option pricing models. The Company may use a variety of methods and makes assumptions that are
based on market conditions existing at each balance date. Other techniques, such as estimated discounted cash flows, are
used to determine fair value for other financial instruments.

The nominal value less estimated credit adjustments of trade receivables and payables are assumed to approximate their
fair values. The fair value of financial liabilities for disclosure purposes is estimated by discounting the future contractual
cash flows at the current market interest rate that is available to the Company for similar financial instruments.

The Company’s investment portfolio (comprising listed securities) is accounted for as a “financial assets at fair value
through profit and loss” and is carried at fair value based on the quoted last bid prices at reporting date.

1.3. Revenue Recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Company and the
revenue can be reliably measured. All revenue is stated net of the amount of goods and services tax (GST). The
following specific recognition criteria must also be met before revenue is recognised:

Sale of Goods and Disposal of Assets - Revenue from the sale of goods and disposal of other assets is recognised when
the Company has passed control of the goods or other assets to the buyer.
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NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

Interest Revenue - Interest revenue is recognised on a proportional basis taking into account the interest rates applicable
to the financial assets.

Dividend Revenue - Dividend revenue is recognised when the right to receive a dividend has been established. The
Company brings dividend revenue to account on the applicable ex-dividend entitlement date.

Other Revenues - Other revenues are recognised on a receipts basis.

1.4. Income Tax

The income tax expense or revenue for the period is the tax payable on the current period’s taxable income based on the
notional income tax rate for each taxing jurisdiction adjusted by changes in deferred tax assets and liabilities attributable to
temporary differences between the tax bases of assets and liabilities and their carrying amounts in the financial statements,
and to unused tax losses (if applicable).

Deferred tax assets and liabilities are recognised for temporary differences at the tax rates expected to apply when the
assets are recovered or liabilities are settled, based on those tax rates which are enacted or substantively enacted for each
taxing jurisdiction. The relevant tax rates are applied to the cumulative amounts of deductible and taxable temporary
differences to measure the deferred tax asset or liability. An exception is made for certain temporary differences arising
from the initial recognition of an asset or a liability. No deferred tax asset or liability is recognised in relation to these
temporary differences if they arose in a transaction, other than a business combination, that at the time of the transaction
did not affect either accounting profit or taxable profit or loss.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilise those temporary differences and losses. The amount of deferred tax assets
benefits brought to account or which may be realised in the future, is based on the assumption that no adverse change
will occur in income taxation legislation and the anticipation that the Company will derive sufficient future assessable
income to enable the benefit to be realised and comply with the conditions of deductibility imposed by the law.

Deferred tax liabilities and assets are not recognised for temporary differences between the carrying amount and tax bases
of investments in controlled entities where the parent entity is able to control the timing of the reversal of the temporary
differences and it is probable that the differences will not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities
are offset where the entity has a legally enforceable right to offset and intends either to settle on a net basis, or to realise the
asset and settle the liability simultaneously. Current and deferred tax balances attributable to amounts recognised directly in
equity are also recognised directly in equity.

1.5. Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred is not
recoverable from the Australian Tax Office. In these circumstances the GST is recognised as part of the cost of
acquisition of the asset or as part of an item of the expense. Receivables and payables in the balance sheet are shown
inclusive of GST. Cash flows are presented in the cash flow statement on a gross basis, except for the GST component of
investing and financing activities, which are disclosed as operating cash flows.

1.6. Receivables

Trade receivables and other receivables are recorded at amounts due less any provision for doubtful debts. An estimate
for doubtful debts is made when collection of the full amount is no longer probable. Bad debts are written off when
considered non-recoverable.

1.7.  Property, Plant and Equipment
All property, plant and equipment are stated at historical cost less accumulated depreciation and impairment losses.
Historical cost includes expenditure that is directly attributable to the acquisition of the items.

The carrying amount of plant and equipment is reviewed annually by directors to ensure it is not in excess of the recoverable
amount from these assets. The recoverable amount is assessed on the basis of the expected net cash flows that will be
received from the assets employment and subsequent disposal. The expected net cash flows have been discounted to their
present value in determining recoverable amount.
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NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when it
is probable that future economic benefits associated with the item will flow to the Company and the cost of the item can be
measured reliably. All other repairs and maintenance are charged to the income statement during the financial period in which
they are incurred.

The depreciation rates used for each class of depreciable assets are:

Class of Fixed Asset Depreciation Rate Depreciation Method
Computer Equipment 25%-40% Straight Line

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet date. An asset’s
carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater than its
estimated recoverable amount

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in the
income statement.

1.8. Impairment of Assets

At each reporting date, the Company reviews the carrying values of its tangible and intangible assets (where applicable)
to determine whether there is any indication that those assets have been impaired. If such an indication exists, the
recoverable amount of the asset, being the higher of the asset’s fair value less costs to sell and value in use, is compared
to the asset’s carrying value. Any excess of the asset’s carrying value over its recoverable amount is expensed to the
income statement. Impairment testing is performed annually for goodwill and intangible assets (where applicable) with
indefinite lives. Where it is not possible to estimate the recoverable amount of an individual asset, the Company
estimates the recoverable amount of the cash-generating unit to which the asset belongs.

1.9. Payables
These amounts represent liabilities for goods and services provided to the Company prior to the end of financial period
which are unpaid. The amounts are unsecured and are usually paid within 30 days of recognition.

1.10. Issued Capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new securities are shown in
equity as a deduction, net of tax, from the proceeds. Incremental costs directly attributable to the issue of new securities for
the acquisition of assets are included in the cost of the acquisition as part of the purchase consideration.

1.11. Earnings Per Share
Basic Earnings per Share - is determined by dividing the operating result after income tax by the weighted average
number of ordinary shares on issue during the financial period.

Diluted Earnings per Share - adjusts the figures used in the determination of basic earnings per share by taking into
account amounts unpaid on ordinary shares and any reduction in earnings per share that will probably arise from the
exercise of options outstanding during the financial period.

1.12. Employee Entitlements

Provision is made for the Company’s liability for employee benefits arising from services rendered by employees to
balance date. Employee benefits that are expected to be settled within one year have been measured at the amounts
expected to be paid when the liability is settled, plus related on-costs. Employee benefits payable later than one year
have been measured at the present value of the estimated future cash outflows to be made for those benefits. Employer
superannuation contributions are made by the Company in accordance with statutory obligations and are charged as an
expense when incurred.

1.13. Segment reporting

A business segment is a group of assets and operations engaged in providing products or services that are subject to risks
and returns that are different to those of other business segments. A geographical segment is engaged in providing
products or services within a particular economic environment and is subject to risks and returns that are different from
those of segments operating in other economic environments. The Company’s segment reporting is contained in note 19 of the
notes to the financial statements.

1.14. Comparative Figures
Where required by Accounting Standards comparative figures have been adjusted to conform to changes in presentation
for the current financial period.
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NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

1.13 Changes in Accounting Policy
The Company has adopted the following accounting standards for application on or after 1 January 2005:

() AASB 132: Financial Instruments: Disclosure and Presentation; and

(ii) AASB 139: Financial Instruments: Recognition and Measurement.

The changes resulting from the adoption of AASB 132 relate primarily to increased disclosures required under the
standard and do not affect the value of amounts reported in the financial statements.

The adoption of AASB 139 has not resulted in material differences in the recognition and measurement of the
Company’s financial instruments.

The following Australian Accounting Standards have been issued or amended and are applicable to the Company but
are not yet effective. They have not been adopted in preparation of the preparation of the financial statements at
reporting date.

AASB Amendment |Affected Standard(s) Nature of change to Application date of Application date for
accounting policy standard" Company
2005-1 \AASB 139: Financial Instruments: INo change to accounting 1Jan 06 1Jul 06
IRecognition and Measurement policy required. Therefore
Ino impact
IAASB 132: Financial Instruments: .
2005-4 Disclosure and Presentation, AASB INo change to accounting 1Jan 06 1 Jul 06
139: Financial Instruments: pol.icy required. Therefore
IRecognition and Measurement [no impact
2005-5 \IAASB 1: First-time adoption of AIFRS [No change to accounting 1Jan 06 1Jul 06
AASB 139: Financial Instruments:  [policy required. Therefore
IRecognition and Measurement no impact
2005-10 AASB 139: Financial Instruments: ~ [No change to accounting 1Jan 07 1Jul 07
Recognition and Measurement, policy required. Therefore
AASB 101: Presentation of Financial no impact
Statements
AASB 114: Segment Reporting,
AASB 133: Earnings per Share,
AASB 132: Financial Instruments:
Disclosure and Presentation
AASB 1: First-time adoption of
AIFRS
INew standard IAASB 7 Financial Instruments: INo change to accounting 1Jan 07 1Jul 07
Disclosures policy required. Therefore
jno impact
INew standard IAASB 119: Employee Benefits, INo change to accounting 1Jan 06 1Jul 06
policy required. Therefore
Ino impact
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NOTES TO THE FINANCIAL STATEMENTS

for the year ended 30 June 2006

BENTLEY INTERNATIONAL LIMITED

A.B.N. 87 008 108 218

FIRST TIME ADOPTION OF AUSTRALIAN EQUIVALENTS TO INTERNATIONAL FINANCIAL

REPORTING STANDARDS

Reconciliation of Profit or Loss for 30 June 2005

Revenue

Dividends and trust distribution

Interest

Other Income

Unrealised changes in the net fair value of investments
Realised gains on sale of investments

Foreign exchange losses

Other

Expenses

Investment manager's fees
Audit fees

Directors' fees

Custodian fees
Accounting

Withholding tax

Other

Loss before income tax expense

Income tax benefit

Loss after income tax expense

ATFRS

AGAAP  Impact  AIFRS
$'000 $'000 $'000

485 485

39 39

(115) (115)

(858) (858)

(106) (106)

4 4

(551) - (551)

(136) (136)

(26) (26)

(23) (23)

(44) (44)

(43) (43)

(44) (44)

(217) (217)

(1,084) - (1,084)

369 369

(715) - (715)
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NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

(i)

(iii)

Reconciliation of equity

CURRENT ASSETS

Cash and cash equivalents
Financial assets at fair value
Trade and other receivables
Other

TOTAL CURRENT ASSETS

NON CURRENT ASSETS
Property, plant and equipment
Deferred tax assets

TOTAL NON CURRENT ASSETS

TOTAL ASSETS

CURRENT LIABILITIES

Trade and other payables

Short term provision

TOTAL CURRENT LIABILITIES

NON CURRENT LIABILITIES

Deferred tax liabilities

TOTAL NON CURRENT LIABILITIES

TOTAL LIABILITIES

NET ASSETS

EQUITY

Issued capital
Reserves
Accumulated losses
TOTAL EQUITY

Cash Flow Statement

Reconciliation of equity

BENTLEY INTERNATIONAL LIMITED

A.B.N. 87 008 108 218

Reconciliation of equity

at1 July 2004 at 30 June 2005
AIFRS AIFRS
AGAAP Impact AIFRS AGAAP Impact  AIFRS
$'000 $'000 $'000 $'000 $'000 $'000

19 19 758 758

19,114 19,114 16,880 16,880

- - 20 20

24 24 7 7

19,157 - 19,157 17,665 - 17,665
7 7

16 - 16 14 - 14

19,173 - 19,173 17,679 - 17,679

75 75 80 80

- - 49 49

75 - 75 129 - 129

450 450

450 - 450 -

525 - 525 135 - 135
18,648 - 18,648 17,544 - 17,544
23,004 23,004 23,004 23,004

1,069 1,069 - -
(5,425) (5,/425) (5,460) - (5,460)
18,648 - 18,648 17,544 - 17,544

There are no material impacts on the Cash Flow Statement as a consequence of the adoption of AIFRS.
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NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

3. PROFIT/LOSS

The operating profit/ (loss) before income tax includes the following items of revenue and expense:

2006 2005
$'000 $'000
(@) Revenue
Dividends and trust distribution 420 485
Interest 9 39
Other Income
Unrealised changes in the net fair value of investments 2,050 -
Realised gains on sale of investments 351 -
Foreign exchange gains 2 -
Other 1 4
Total Income 2,833 528
(b) Expenses
Investment expenses
- Unrealised changes in the net fair value of investments - 115
- Realised losses on sale of investments - 858
- Foreign exchange losses - 106
- Withholding tax 51 44
Occupancy expenses 71 -
Finance expenses 1 -
Borrowing cost - -
Corporate expenses
- Management fees 178 136
- Custodian fees 35 44
- ASX fees 18 15
- Share registry fees 17 23
- Other 12 -
Administration expenses
- Communications 13 -
- Accounting 49 43
- Audit fee 29 25
- Office administrator 24 -
- Personnel 166 131
- Personnel- employee benefits 1 -
- Depreciation 3
- Travel 14 4
- Other 59 66
741 1,612
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NOTES TO THE FINANCIAL STATEMENTS
for the year ended 30 June 2006

4. INCOME TAX EXPENSE 2006 2005
$'000 $'000
(a) The major components of income tax expense are:
Current tax - 75
Deferred tax (Note 15) 1 (444)
1 (369)

(b)

The prima facie income tax on profit/ (loss) from ordinary activities before income
tax is reconciled to the income tax provided in the accounts as follows:

Profit/ (Loss) before income tax 2,092 (1,084)

Prima facie tax payable on profit from ordinary activities before income tax at 30%
(2005: 30%) 628 (325)

Tax effect of timing differences

Unrealised (gains) losses on investments - 36
Non allowable items 15 -
Assessable taxable income - (49)
643 (338)
(Over) / under provision in respect to prior years (637) -
Carried forward losses utilised against current year provision - (6)
Realised loss on disposal of investments - 456
Withholding tax - (31)
Reversal of prior year unrealised investment losses - (450)
Income tax expense / (benefit) 6 (369)
The applicable weighted average effective tax rate are as follows: 1% 34%

(c) Deferred Tax Asset not brought to account at 30%

- temporary differences 2,012 2,669

The benefits of the Deferred Tax Asset not brought to account for the 2006 year will only be obtained if:

(i) the Company derives future assessable income of a nature and of an amount sufficient to enable the
benefit to be realised;

(i) the Company continues to comply with the conditions for deductibility imposed by tax legislation; and

(iiiy the Company is able to meet the continuity of ownership and/or continuity of business tests.

5. KEY MANAGEMENT PERSONNEL DISCLOSURES

(a) Details of key management personnel

Farooq Khan Non-Executive Chairman
Christopher Ryan Non-Executive Director
Simon Cato Non-Executive Director
Peter Simpson Non-Executive Director (Appointed 6 September 2005)
Victor Ho Company Secretary
2006 2005
Number of employees (including key management personnel) 5 4
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(b)

(d

Compensation of key management personnel (directors)
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Directors  Performance Short term Benefits Post employment
2006 Related Salaries & Fees Other Benefits Superannuation Total
% $ $ $ $

Farooq Khan - 49,365 - 4,443 53,808
Christopher Ryan - 26,400 - - 26,400
Simon Cato - 17,850 - 3,150 21,000
Peter Simpson - 19,250 - - 19,250

112,865 - 7,593 120,458
2005
Farooq Khan - 44,930 - 4,008 48,938
Christopher Ryan - 29,703 1,655 - 31,358
Simon Cato - 17,850 - 3,150 21,000

92,483 1,655 7,158 101,296
Compensation of other key management personnel
Performance Short term Benefits Post employment
Related Salaries & Fees Other Benefits Superannuation Total

2006 % $ $ $ $
Victor Ho - 43,624 - 3,926 47,550
2005
Victor Ho 27,789 - 2,647 30,436
Shareholdings of key management personnel
2006 Balance at Balance at Net Balance at
Directors 1 July 2005 Appointment Changes 30 June 2006
Farooq Khan 9,708,920 1,267,996 10,976,916
Christopher Ryan - - -
Simon Cato - - -
Peter Simpson 1,197,306 321,980 1,519,286
Other key
management personnel
Victor Ho 15,945 (10,000) 5,945
2005 Balance at Net Balance at
Directors 1 July 2004 Changes 30 June 2005
Farooq Khan 7,669,323 2,039,597 9,708,920
Christopher Ryan - - -
Simon Cato - - -
Peter Simpson
Other key
management personnel
Victor Ho 15,945 - 15,945

The disclosures of equity holdings are in accordance with the accounting standards which requires a disclosure
of direct and indirect holdings of spouses, relatives, spouses of relatives and entities under the control or
significant influence of each of the same.
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(¢) Remuneration Practices
The Company's policy for determining the nature and amount of emoluments to directors of the Company is as
follows: The Board determines the remuneration structure of all Directors and Executive Officers having regard
to the Company’s nature, scale and scope of operations and other relevant factors, including the frequency of
Board meetings, length of service, particular experience and qualifications.

6. AUDITORS' REMUNERATION

2006 2005
Amounts received or due and receivable by: $ $
Auditing of the financial report
- current year expense 12,976 25,553
- prior year underprovision 15,682 -
28,658 25,553
7. DIVIDENDS 2006 2005
$'000 $'000
Declared and paid during the year
Dividends on ordinary shares
One cent per share fully franked paid on 27 September 2004 - 389
One cent per share fully franked paid on 26 April 2006 389 -
389 389

On 31 August 2006, the Directors paid a final dividend of one cent per share fully franked dividend. The record date
was 29 August 2006. This dividend was declared on 11 August 2006.

Post balance date dividends paid
One cent per share fully franked paid on 31 August 2006 393 -

Franking credit balance

Balance of franking account at year end adjusted for franking credits arising from: 3,860 4,664
Franking debits arising from payment of dividends post balance date (168) (166)

3,692 4,498

8. EARNINGS PER SHARE 2006 2005
Basic earnings (loss) per share (cents) 53 (1.8)

Net profit/ (loss) after income tax ($'000) 2,086 (715)

Weighted average number of ordinary shares during the year used in calculation of basic
earnings per share 39,006,793 38,942,213

Diluted loss per share has not been disclosed, as it does not show a position which is inferior to basic earnings per
share. The Company has no securities outstanding which have the potential to convert to ordinary shares and dilute
the basic earning per share.
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9. CASH AND CASH EQUIVALENTS 2006 2005
$'000 $'000
Cash at bank 367 758
(a) Reconciliation of Net Profit after Tax to Net Cash Flows from Operations
Net Profit (loss) after income tax 2,086 (715)
Unrealised changes in the net fair value of investments (2,050) 115
Depreciation 3 2
Realised (gains) losses on sale of investments (351) 858
Net foreign exchange (gains) losses 2 106
(Increase)/decrease in assets:
Investments 58 1,238
Receivables ®) (20)
Prepayment 16
Tax assets 7 50
Increase/ (decrease) in liabilities:
Payables 94 27
Tax liabilities (55) (443)
Net cash flows from operating activities (217) 1,234

(b) Disclosure of non-cash financing and investing activities

$143,642 of interim dividends (one cent per share fully franked) were reinvested by shareholders on 26 April
2006 under a Dividend Reinvestment Plan resulting in the issue of 362,641 ordinary shares (at 39.6 cents per

share).
10. FINANCIAL ASSETS AT FAIR VALUE 2006 2005
$'000 $'000
Investment Portfolio 19,153 16,880
11. TRADE AND OTHER RECEIVABLES
Dividends and interest receivable 28 20
12. OTHER CURRENT ASSETS
Prepayments 6 7
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13.

14.

PROPERTY, PLANT AND EQUIPMENT

2006
At 1 July 2005, net of accumulated depreciation and impairment
Additions

Depreciation expense

At 30 June 2006, net of accumulated depreciation and impairment

At 1 July 2005
Cost

Accumulated depreciation and impairment

Net carrying amount

At 30 June 2006
Cost

Accumulated depreciation and impairment
Net carrying amount

2005

At 1 July 2004, net of accumulated depreciation and impairment
Additions

Depreciation expense

Disposal

At 30 June 2005, net of accumulated depreciation and impairment

At1 July 2004
Cost

Accumulated depreciation and impairment
Net carrying amount

At 30 June 2005
Cost

Accumulated depreciation and impairment

Net carrying amount
TRADE AND OTHER PAYABLES
Trade creditors

Amounts payable to related parties

Other creditors and accruals

BENTLEY INTERNATIONAL LIMITED
A.B.N. 87 008 108 218

Computer
Equipment Total
$'000 $'000

®) ©)

9 9

9 9
&) 2

7 7

14 14
©) ©)

9 9

9 9
) )

7 7

9 9

9 9

9 9
&) )

7 7
2006 2005
$'000 $'000

49 80

102 -

28 -

179 80
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15.

16.

TAX
Assets 2006 2005
Non Current $'000 $'000
Deferred tax asset comprise:
Other -
Liabilities
Current
Income tax - 49
Non Current
Deferred income tax comprises of fair value gain adjustments - 6
Reconciliations
Gross movement
The overall deferred tax account is as follows
Opening balance 1 (443)
(Charge) / credit to income statement (1) 444
Closing balance - 1
Deferred tax asset - Other
The movement in deferred tax asset for each temporary difference
during the year is as follows:
Opening balance 7 7
(Charge) / credit to income statement (7) -
Closing balance - 7
Deferred tax liability - Fair Value Gain Adjustments
The movement in deferred tax liability for each temporary
difference during the year is as follows:
Opening balance 6 450
(Charge) / credit to income statement 6) (444)
Closing balance - 6
ISSUED CAPITAL Number of 2006 Number of 2005
shares $'000 shares $'000
Fully paid ordinary shares 39,304,854 17,840 38,942,213 23,004
Date of Number of 2006 2005
Movement in Ordinary Share Capital movement shares $'000 $'000
At 1 July 2004 38,942,213 23,004 23,004
At 1 July 2005 38,942,213 23,004 23,004
Reduction of share capital
to the extent not represented by assets 24-Nov-05 - (5,307)
Issue under dividend reinvestment plan 26-Apr-06 362,641 143
At 30 June 2006 39,304,854 17,840

Fully paid ordinary shares carry one vote per share and carry the right to dividends.
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At the Annual General Meeting held on 24 November 2005, shareholders approved a reduction in the value of the
Company's share capital against accumulated losses by $5,307,237, being an amount not represented by available
assets, pursuant to section 258F of the Corporations Act. This was essentially an accounting entry that allowed the
Company to remove from retained earnings historical carried forward losses that effects the ability of the Company to
retain earnings from which future dividends may be paid. The reduction has no effect on the carried forward tax
losses of the Company nor did it change the number of shares on issue or the net asset position of the Company.

17. RELATED PARTY DISCLOSURES

The following table provides the total amount of transactions that were entered into with related parties for the

relevant financial year.

Entity with deemed significant influence over the Company

Orion Equities Limited (OEQ)
Entity with deemed control over OEQ
Queste Communications Ltd (QUE)

Amount owed to

Note related parties
14 $60,425
14 $41,703

As at balance date, OEQ held 27.93% of the ordinary shares in the Company. QUE holds 48% of the ordinary
shares in OEQ. During the financial year, there were transactions between the Company, OEQ and QUE
pursuant to shared office and administration expense arrangements on a cost recovery basis. Interest is not

charged on such outstanding amounts.

18. SEGMENT REPORTING

Business Segment

The Company is incorporated in Australia. The Company's principal activity is investment in equity securities listed

on overseas stock markets.

Geographical exposure

Constellation Capital Management Limited manages the Company's investment portfolio, to implement the
international equities component of Constellation's HomeGlobal investment strategy. While the Company operates
from Australia only, it has investment exposures in different countries. The geographical locations of these exposures

are outlined below:

Segment Revenues

Carrying Amounts of

Acquisitions of

Segment Assets Investments
2006 2005 2006 2005 2006 2005
$'000 $'000 $'000 $'000 $'000 $'000
Australia 7 227 235 415 -
Europe 787 64 3,354 2,928 293 2,794
United Kingdom 386 31 1,877 1,579 98 1,463
North America 1,035 175 11,189 10,323 1,389 10,301
Asia 92 4 575 537 176 448
Japan 526 27 2,333 1,897 101 2,083
2,833 528 19,563 17,679 2,057 17,089

The geographical exposure values include investments in listed securities, cash assets and accrued interest and

dividends and is net of unsettled trades.
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19.

FINANCIAL INSTRUMENTS

Financial Risk Management

The Company's financial instruments consists of deposits with banks, accounts receivable and payable and
investments in overseas listed securities held by National Australia Bank Limited as custodian and managed by
investment management, Constellation Capital Management Limited. The principal activity of the Company is the
management of these investments - "financial assets at fair value" (refer to Note 10).

The Company's investments are subject to price (which includes interest rate, currency and market risk), credit and
liquidity risks.

(a) Interest Rate Risk Exposure
Interest rate risk is the risk that the value of a financial instrument will fluctuate due to changes in market
interest rates. The Company's exposure to market risk for changes in interest rates relate primarily to
investments held in interest bearing instruments. The Company has no borrowings. The effective weighted
average interest rates on classes of financial assets and financial liabilities, are as follows:

rixea
Weighted Interest Rate
Average Variable (less than1 Non-Interest

30 June 2006 Interest Rate Interest Rate year) Bearing Total
Financial Assets $'000 $'000 $'000 $'000
Cash and cash equivalents 5.83% 367 - - 367
Investments - - 19,153 19,153
Receivables - - 28 28
Total Financial Assets 367 - 19,181 19,548
Financial Liabilities
Payables - - (179) 179)
Total Financial Liabilities - - (179) 179)
Net Financial Assets 367 - 19,002 19,369
30 June 2005
Financial Assets
Cash and cash equivalents 4.98% 758 - - 758
Investments - - 16,880 16,880
Receivables - - 20 20
Total Financial Assets 758 - 16,900 17,658
Financial Liabilities
Payables - - (80) (80)
Total Financial Liabilities - - (80) (80)
Net Financial Assets 758 - 16,820 17,578
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19. FINANCIAL INSTRUMENTS (continued) 2006 2005
$'000 $'000
Reconciliation of net financial assets to net assets
Net financial assets as above 19,369 17,578
Non-financial assets and liabilities

Prepayments 6 7

Property, plant and equipment 9 7

Net Deferred Tax Asset (Liabilities) - 1

Provisions - (49)

Net Assets per Balance Sheet 19,384 17,544

(b) Liquidity Risk Exposure
Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with
financial liabilities. The Company has no borrowings. The Company's non-cash investments can be realised to
meet accounts payable arising in the normal course of business.

(c) Credit Risk Exposure
Credit risk refers to the risk that a counterparty under a financial instrument will default (in whole or in part) on
its contractual obligations resulting in financial loss to the Company. Concentrations of credit risk are
minimised primarily by the investment manager/custodian carrying out all market transactions through
recognised and creditworthy brokers and the monitoring of receivable balances. The Company's business
activities do not necessitate the requirement for collateral as a means of mitigating the risk of financial loss from
defaults.

Market prices of listed financial instruments generally incorporate credit assessments into valuations and risk of
loss is implicitly provided for in the carrying value of such assets in the financial statements as they are marked
to market at balance date.

The Company measures credit risk on a fair value basis. The carrying amount of financial assets recorded in the
financial statements, net of any provision for losses, represents the Company’s maximum exposure to credit risk.

(d) Market Price Risk Exposure
Market price risk represents the risk that the value of a financial instrument will fluctuate as a result of changes
in market prices, whether those changes are caused by factors specific to the individual instrument or its issuer
or factors affecting all instruments in the market. By its nature as a listed investment company, the Company
will always be subject to market risk as it invests its capital in securities that are not risk free - the market price of
these securities can fluctuate. The Company does not manage this risk through entering into derivative
contracts, futures, options or swaps.

Under the HomeGlobal™ investment strategy, the Company's investment portfolio is not overly exposed to one
company or one particular industry sector of the market. The Company has a diversified investment portfolio
both in terms of number of securities and industry sectors.
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(e) Net Fair Value of Financial Assets and Liabilities

The carrying amount of financial instruments recorded in the financial statements represent their fair value
determined in accordance with the accounting policies disclosed in note 1. The aggregate fair value and
carrying amount of financial assets and financial liabilities at balance date are:

Carrying Net Fair Carrying Net Fair

Amount Value Amount Value
2006 2006 2005 2005
Financial Assets $'000 $'000 $'000 $'000
Cash and cash equivalents 367 367 758 758
Investments 19,153 19,153 16,880 16,880
Receivables 28 28 20 20
Total Financial Assets 19,548 19,548 17,658 17,658
Financial Liabilities
Payables (179) (179) (80) (80)

(f) Currency Risk Exposure
The Company has financial instruments (listed securities and bank deposits) denominated in the following
currencies which can significantly affect the balance sheet through foreign currency exchange rate
movements. The Company's current policy is not to hedge its overseas currency exposure. The Company's
exposure to foreign exchange rate movements on its financial instruments is as follows:

US Dollar Euro UK Po'und Japanese Yen Other Total
Sterling
2006 $'000 $'000 $'000 $'000 $'000 $'000
Currency exposure 10,844 2,207 1,877 2,333 2,067 19,328
2005
Currency exposure 10,054 1,933 1,584 1,903 1,849 17,323

20. CONTINGENT ASSETS AND LIABILITIES

The Company does not have any contingent assets or liabilities.
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21. COMMITMENTS

The Company has expenditure commitments pursuant to the following agreements:

@

(b)

()

Investment Management Agreement

On 18 May 2004 the Company entered into an investment management agreement (IMA) with Constellation
Capital Management Limited for Constellation to implement the international equities component of its

HomeGlobal™ investment strategy for an initial term of 2 years, The following management fees (exclusive of
goods and services tax) are payable to Constellation:

(i)  The base fee of $69,000 per annum; and
(ii) A variable fee of:
- 0.5% per annum of the portfolio value of $15m; and

- 0.4% per annum of the portfolio value in excess of $15m.

No performance related fees are payable to Constellation.

Management fees accrues daily and are paid quarterly.

The Directors note that the IMA with Constellation expired on 18 May 2006 and Constellation’s mandate has
continued thereafter pending the completion of the Board’s review of the performance of Constellation and its
HomeGlobal™ investment strategy. After such review the Board will either:

(i) seek to negotiate a renewal of Constellation’s appointment as investment manager or seek the
appointment of another appropriate investment manager, to manage the Company’s funds in
accordance with the Company’s current investment mandate/objective to invest in international

securities; or
(i) seek to appoint Constellation or another appropriate investment manager, to manage the Company’s

funds in accordance with a new investment mandate/objective approved by shareholders.

Custody Agreement

On 20 August 2004 the Company entered into a custody agreement with National Australia Bank Limited for
NAB to provide custodian services for an initial term of 2 years.

Various fees are payable by the Company for the provision of custodial and reporting services by NAB. The
minimum fees payable are $26,400 (exclusive of goods and services tax) per annum.

NAB's custodial services have continued after August 2006 and is also currently being reviewed by the Board.

Lease Commitments 2006 2005
$'000 $'000
Non-cancellable operating lease commitments:
Not longer than one year 24,960 -
Between 12 months and 5 years 99,840 -
Greater than 5 years 49,920 -
174,720 -

The lease commitment is the Company's share of the Chairman's and Company Secretarial office premises at
Level 14, The Forrest Centre, 221 St Georges Terrace, Perth, Western Australia, and includes all outgoings
(exclusive of GST). The lease is for a 7 year term expiring 30 June 2013 and contains a rent review increase each
year alternating between 5% and the greater of market rate or CPI + 1%.
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22. EVENTS AFTER BALANCE SHEET DATE

(@) ©On31 August 2006, the Directors paid a final dividend of one cent per share fully franked dividend. The record
date was 29 August 2006.

(b) On 31 August 2006, the Company issued 423,449 shares pursuant to participation under the Dividend
Reinvestment Plan (DRP). The DRP issue price was 36.7 cents per share, being a 2.5% discount to the
Company’s volume weighted average price on ASX in the 5 day period up to and including the dividend record

date.
The Company's post DRP issued share capital is 39,728,303 shares.

No other matter or circumstance has arisen since the end of the financial year that significantly affected, or may
significantly affect, the operations of the Company, the results of those operations, or the state of affairs of the
Company in future financial years.
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" DIRECTORS’ DECLARATION

The Directors of the Company declare that;

1

The financial statements and accompanying notes as set out on pages 17 to 40 are in
accordance with the Corporations Act 2001 and:

(@) comply with Accounting Standards and the Corporations Regulations 2001; and

(b) give a true and fair view of the Company’s financial position as at 30 June 2006 and
of its performance for the year ended on that date;

In the Directors’ opinion there are reasonable grounds to believe that the Company will be
able to pay its debts as and when they become due and payable.

The Directors have been given the declarations requi.reﬂ by section 295A of the Corporations
Act 2001 by the Company Secretary (the person who performs the chief executive and chief
financial officer functions for the purposes of section 295A), who has declared that:

(a) the financial records of the Company for the financial year have been properly
maintained in accordance with section 286 of the Corporations Act 2001;

(b)  the financial statements are in accordance with the Corporations Act 2001, comply
with Accounting Standards and the Corporations Regulations 2001 and give a true
and fair view of the Company’s financial position as at 30 June 2006 and of its
performance for the year ended on that date; and

(c)  the financial statements are founded on a sound system of risk management and
internal compliance and control which implements the policies adopted by the
Board. The Company's risk management and internal compliance and control
systems are operating efficiently and effectively in all material respects.

This declaration is made in accordance with a resolution of the Directors made pursuant to
section 295(5) of the Corporations Act 2001,

Farooq Khan

Chairman

\\ ' September 2006
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