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Thank you for your ongoing support,
Yours sincerely,

Ronni Chalmers
Investment Director

Important information and disclaimer:

Performance is influenced by market volatility over time. Past performance is not necessarily indicative of future
performance. Neither FSP Equities Management Pty Limited nor any related corporation guarantees the repayment of
capital or the performance of the FSP Equities Leaders Fund.

The contents of this report have been prepared without taking into account your individual objectives, financial situation
or needs. Because of that, before acling you should consider the appropriateness of what is included here, having
regard to your own objectives, financial situation and needs and see your qualified financial adviser before making any
investment decision.

This report may include statements (including opinions) about particular financial products or classes of financial
products in which the FSP Equities Leaders Fund is or has invested — these statements are not intended to influence any
person in making a decision in relation to these financial products or classes of financial products and hence do not
constitute financial product advice.

TPerformance calculations provided by White Outsourcing, a subsidiary of Moore Stephens Sydney, which is a member
firm of Moore Stephens International Limited. The returns are net of all fees, pre-tax and assume DRP.

=
FSP Equities Management Limited ABN 12 098 327 809 AFS Licence Number 246790
Level 39 Australia Square 264-278 George St Sydney NSW 2000

Tel: 61 2 9253 8500 Fax: 61 29253 8540
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23 January 2009

The Directors of Scarborough Equities Limited
Suite 202, 30-36 Bay Street
Double Bay, NSW 2028

Dear Directors of Scarborough Equities,

Our last letter in October 2008 was during an exceptionally tumultuous time in the financial markets.
Equity markets were sold down heavily in October and the S&P/ASX 200 Index reached a low of 3218
on 21 November, 53.0% off its 1 November 2007 high of 6852, before rallying to a level of 3722 at the
close of 31 December 2008. While massive government and central bank intervention has lead to
significant improvement in credit markets, ongoing concerns about the capital position of financial
institutions has held back any sustained rally in equity markets.

Over the 12 months to 31 December 2008, the FSP Australian Equities Leaders Fund recorded a
negative return of net —48.2%. Performance was impacted by an overweight position in materials and
energy, while the Fund benefited from its underweight financials position and its holdings of gold and
LNG exposed stocks. The Fund is defensively placed, with a 23.8% cash holding and a portfolio of
high-quality equity positions.

Performance History '

Fund Net Return

1 year to 31 December 2008 -48.2%
1 year to 31 December 2007 21.4%
1 year to 31 December 2006 35.5%
1 year to 31 December 2005 15.1%
1 year to 31 December 2004 31.2%
1 year to 31 December 2003 38.3%
Since Inception (9 April 2002) cumulative 66.4%
Since Inception (8 April 2002) annualised 7.9%

The Australian market performed in line with global equity markets in 2008, as the MSCI World ex-
Australia Index fell 41.7%. The chart below depicts the performance of major indices over the year.

-
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2008 Equity Market Performance
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economic conditions will lead to rising unemployment over the next 12 months.

pass-through of changes in the cash rate has occurred in Australia.

extreme outlier.
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* As at Monday 12 January
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-

FSP Equities Management Limited ABN 12 098 327 809 AFS Licence Number 246790
Level 39 Australia Square 264-278 George St Sydney NSW 2000
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Governments globally have now announced fiscal stimulus packages, invested fresh capital into
financial institutions and guaranteed bank borrowing, while central banks have slashed interest rates
and injected massive amounts of liquidity into their financial systems. The global response,
continues to develop, has so far amounted to commitments of more than US$6 trillion”. Nonetheless,
the global economy faces significant challenges in 2009. Action still needs to be taken to stabilise
financial systems and improve the availability of credit, while housing markets around the world
remain very weak. The US in particular is still facing an oversupply of houses for sale (as at 30
November 2008 there were 4.2 million unsold existing homes in the US?). Consumer and business
confidence is low and tight credit markets together with falling asset values have prompted a large
number of companies to come to the market for equity capital. Over $20bn was raised by Australian
listed companies in the last quarter of 2008. Economists are in broad agreement that the current

On a positive note, governments and central banks have reacted promptly to bring in policies to deal
with the crisis. From an Australian perspective, the Reserve Bank Governor Glenn Stevens noted in a
December 2008 address® that the household sector’s gross debt-servicing burden has dropped by
almost three percent of household income as a result of the decline in interest rates to date. This is
roughly equal to the effect of the cash rate reductions in the early 1990s, however in that case the
change took place over two and a half years while this time it has been over four or five months. For
the business sector, while the decline in borrowing costs has been smaller and slower to appear, a

Part of the reason for the falls experienced in equity markets has been an increase in the risk
premium that investors apply in determining a valuation. Based on UBS’s current eamings forecasts,
the ASX 200 is trading on a one year forward PE of 9.6x* (or 11x for the All Industrials ex-Financials).
The Deputy Reserve Bank Governor, Ric Battelino, points out that when the yield has risen to these
levels in the past, equity markets have almost always recorded above average returns in the
subsequent 10 yearss. The chart overleaf highlights that the distribution of annual Australian share
market returns has centred around the 0 — 10% and 10 — 20% brackets, while 2008 represents the

which

HALF YEAR ReORT | 14



31 DECEMBER 2008 SCARBOROUGH EQUITIES LIMITED
A.B.N. 58 061 287 045

FSP EQUITIES LEADERS FUND REPORTS

Australian Share Market Calendar Year Returns
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Global Indicators

Below are some important indicators for the global economy. The first table shows the most recent
IMF forecasts for GDP growth in 2008 and 2009. The IMF cut its forecast for 2009 global growth by
0.75% in November and said that the it is likely to make further downward revisions in its January
report. The second chart shows the spread of the three month US$ LIBOR contract over the expected
cost of overnight funds, a preferred measure of credit market strains. This spread has improved
significantly from the high of 3.6% reached in October 2008, while it is still around 10 times the level
leading up to the credit crisis.

3 = 2009 % change from
2008 % 2009 % October
World 3.7 22 -0.8
United States 1.4 -0.7 -0.8
Euro area 12 -0.5 -0.7
Japan 0.5 -0.2 -0.7
China 9.7 8.5 -0.8
United Kingdom 0.8 -1.3 -1.2
Newdy industrialised Asia 3.9 2.1 -1.1
Russia 6.8 35 -2.0
Canada 06 03 -0.8
Brazil 52 30 -05
India 7.8 6.3 -0.6
ASEAN 54 42 -0.7
Australia 2.0 08 -1.4%"
New Zealand 0.3 1.1 -0.4%"*

*Australia and New Zealand based on forecasts published in The Economist, 8 January 2008

LIBOR-OIS spread. A measure of credit market strains
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Stock Performances

Few companies’ share prices withstood the turmoil in equity markets in 2008, however some of the
Fund’s long term holdings did produce notable perfermances. Metcash, which holds a strong
market position in the independent grocery distribution sector, was able to increase both sales and
margins in 2008 and finished the year up 5.8%. Ansell, which derives 40% of its income from
defensive healthcare related sectors and maintained strong sales momentum in 2008, gained 6.0%
for the year. This stock was sold in December after reaching our price target. Newcrest Mining, the
Fund’s sixth largest holding, secured a modest but positive return of 2.7% as it substantially
reduced its gearing and benefited from the strong gold price. Coca-cola Amatil gained 1% in 2008
as the company was able to maintain its guidance of high single digit earnings growth through the
year and received a takeover proposal from Lion Nathan in November.

Portfolio

The guiding strategy of our portfolio management has been to identify high quality companies solid
forecast eamings and undemanding valuation parameters. Based on consensus numbers we would
expect the portfolio to return satisfactory long terms returns when equity markets stabilise. The Fund
increased its cash weighting through 2008 as market volatility increased and downside risk to earnings
forecasts became evident. \We expect the upcoming reporting season to lead to further earnings
downgrades, but will look to invest where value and earnings certainty are present.

Top 15 Holdings (as at 31 December 2008)

ASX Stock Name Fund Weight Forward ;?J&?:; Franking
Code PE -
Yield

1 CASH 238%
2 BHP BHP BILLITON 13.1% 10.5 3.7 100%
te) WBC WESTPAC 8.4% 9.8 8.4 100%
4 WOowW WOOLWORTHS 5.8% 16.9 42 100%
L WPL WOODSIDE PETROLEUM 5.7% 19.0 33 100%
6 NCM NEWCREST MINING 4.5% 242 0.4 100%
7 LGL LIHIR GOLD 4.4% 19.4 0.0
8 ORG ORIGIN ENERGY 3.7% 19.1 3T 100%
9 QBE QBE INSURANCE 3.3% 11.4 5.3 20%
10 | MTS METCASH 2.5% 13.0 58 100%
11 | &T0 SANTOS LTD 2.4% 207 3.0 100%
12 | eeL COCA-COLA AMATIL 2.3% 16.4 46 100%
13 | BEN BENDIGO BANK 1.8% 10.4 6.7 100%
14 | CBA COMMONWEALTH BANK 1.6% 92 10.4 100%
15 | SGX SINC GOLD 1.4% 16.8 0.0
TOTAL 84.5%

All the best for 2009,

Yours sincerely,

Ronni Chalmers
Investment Director

-
FSP Equities Management Limited ABN 12 098 327 809 AFS Licence Number 246790
Level 39 Australia Square 264-278 George St Sydney NSW 2000
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Important information and disclaimer:

Performance is influenced by market volatility over time. Past performance is not necessarily indicative of future
performance. MNether FSP Equities Management Pty Limited nor any related corporation guarantees the repayment of
capital or the perfformance of the FSP Equities Leaders Fund.

The contents of this report have been prepared without taking into account your individual objectives, financial situation
or needs. Because of that, before acting you should consider the appropriateness of what is included here, having
regard to your own objectives, financial situation and needs and see your qualified financial adviser before making any
investment decision,

This report may include statements (including opinions) about particular financial products or classes of financial
products in which the FSP Equities Leaders Fund is or has invested — these statements are not intended to influence any
person in making a decision in relation to these financial products or classes of financial products and hence do not
constitute financial product advice.

'Performance calculations provided by White Outsourcing, a subsidiary of Moore Stephens Sydney, which is a member
firm of Moore Stephens International Limited. The returns are net of all fees, pre-tax and assume DRP.

4
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Tel: 61 2 8253 8500 Fax: 61 2 9253 8540
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ABOUT THE FSP EQUITIES LEADERS FUND

FSP Equities Management Limited (FSP or Investment Manager) has been appointed to manage the Company’s
investment funds in the FSP Equities Leaders Fund (FSP Fund) - a wholesale fund not open to retail investors.
The investment management team of the FSP Fund is led by Mr Ronni Chalmers.

FSP is majority owned by FSP Group Pty Ltd, a subsidiary of ING Australia Limited.

As at 31 December 2008, the Company had an allocation of 98.3% of its net assets ($11.9 million) to the FSP
Fund (30 June 2008: 89.2% of $16.74 million).

As investment manager, FSP invests Scarborough’s funds directly in the FSP Fund. The objective of the FSP
Fund is to outperform the ASX/S&P 200 Accumulation Index over the medium term and FSP has advised that it
targets at least 75% of the investments of the FSP Fund in securities from the ASX/S&P 200 Index. The balance
of the FSP Fund’s investments are in securities drawn from outside the ASX/S&P 200 Index. The performance
of the FSP Fund is benchmarked against the ASX/S&P 200 Accumulation Index.

FSP Fund details as at 31 December 2008:

. The equity weighting was 76.2% (30 June 2008: 92%);

. 97.1% of the equity portfolio was invested in companies contained within the S&P/ASX 200 index (30
June 2008: 86.4%) with the balance of 2.9% invested in companies outside of the S&P/ASX 200 index (30
June 2008: 13.6%);

. The equity portfolio contained 43 holdings (30 June 2008: 110 holdings).

The FSP Fund’s performance compared with that of the benchmark ASX/S&P 200 Accumulation Index, is
summarised in the tables and chart below:

Since
Returns To: 1mth 3mths 6mths 1lyr 2yrs 3yrs Inception
31 December 2008 (%) (%) (%) (%) (% p.a.) (% p.a.) (% p.a.)
FSP Fund 2.7% -19.7% -35.5% -48.2% -20.7% -5.2% 7.9%
ASX / S&P 200
Accumulation Index -0.3% -18.3% -26.8% -38.4% -15.5% -3.9% 5.9%

Since
Returns To: 1mth 3mths 6mths 1lyr 2yrs 3yrs Inception
31 January 009 (%) (%) (%) (%) (% p.a.) (% p.a.) (% p.a.)
FSP Fund -3.1% -5.5% -33.8% -42.7% -23.3% -6.5% 7.3%
ASX / S&P 200 -4.9% -11.0% -27.0% -34.3% -18.3% -6.6% 5.0%
Accumulation Index

(Source: FSP Equities Management Limited)
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65%

55%

45%

35%

25%

15%

FSP Equities Leaders Fund Rolling 12 Month Performance

FSP Fund

= = =ASX/S&P 200 Accumulation Index

Source:

Notes:

(@

FSP Equities Management Limited

Shows the net annual return of the FSP Equity Leaders' Fund over the preceeding 12 months for each month, compared with that of

the benchmark ASX/S&P 200 Accumulation Index;

(b) The information in the table is historical and the past performance of the FSP Equity Leaders' Fund is not a reliable predictor of the
future performance of such fund; FSP have not made any representation to the Company that it will achieve any specific future rate
of return on the fund.

Top 20 Holdings Fund Weights Sector Weights Fund Weights

ASX 31- 31- 31- 31-

Code Asset Name Jan Dec Jan Dec

BHP BHP BILLITON LIMITED 13.5% 13.1% Materials 25.3% | 24.6%

WBC WESTPAC BANKING CORPORATION 7.5% 8.4% Financials(ex-Property) 16.4% 17.8%

WOwW WOOLWORTHS LIMITED 6.6% 5.8% Industrials 1.6% 1.6%

WPL WOODSIDE PETROLEUM LIMITED 5.6% 5.7% Energy 14.5% 14.8%

LGL LIHIR GOLD LIMITED 4.8% 4.4% Consumer Staples 12.9% | 11.5%

NCM NEWCREST MINING LIMITED 4.2% 4.5% Consumer Discretionary 3.6% 3.7%

QBE QBE INSURANCE GROUP LIMITED 3.4% 3.3% Health Care 1.5% 1.5%

ORG ORIGIN ENERGY LIMITED 3.3% 3.7% Utilities 0.0% 0.0%

CCL COCA-COLA AMATIL LIMITED 2.8% 2.3% Telecommunication Services 0.7% 0.7%

MTS METCASH LIMITED 2.4% 2.5% Information Technology 0.0% 0.0%

STO SANTOS LTD 2.4% 2.4% Property Trusts 0.0% 0.0%

JBH JB HI-FI LIMITED 2.3% 1.3% Cash/Hybrids/Fixed Interest 23.6% | 23.8%

BEN BENDIGO BANK LTD 1.6% 1.8%

CBA COMMONWEALTH BANK OF AUSTRALIA 1.5% 1.6%

SGX SINO GOLD LIMITED 1.5% 1.4%

OSH OIL SEARCH LIMITED 1.4% 1.2%

AXA AXA ASIA PACIFIC HOLDINGS LIMITED 1.4% 1.4%

HSP HEALTHSCOPE LIMITED 1.3% 1.3%

BOQ BANK OF QUEENSLAND LIMITED 1.0% 1.3%

TOL TOLL HOLDINGS LIMITED 0.8% 0.8%
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DIRECTORS’ REPORT

The Directors present their Directors’ Report on Scarborough Equities Limited (Company or SCB) and its
controlled entities (the Consolidated Entity) for the financial half year ended 31 December 2008 (Balance
Date).

SCB is a company limited by shares that was incorporated in New South Wales in August 1993 and has been
listed on the Australian Securities Exchange (ASX) since August 1994 (ASX Code: “SCB™).

SCB has prepared a consolidated financial report incorporating the entities that it controlled during the
financial year. Controlled entities are:

Q) RIPL Investments Pty Limited ABN 58 096 139 374 (RIPL), a wholly owned subsidiary of SCB; and
) HTH Trading Pty Limited ABN 60 105 905 904, a wholly owned subsidiary of RIPL.

PRINCIPAL ACTIVITIES

The principal activities of the Consolidated Entity during the financial year were the management of its funds
available for investment.

OPERATING RESULTS

31 Dec 2008 31 Dec 2007
Consolidated $°000 $°000
Revenues:
Net gains on financial assets at fair value through profit or loss - 411
Income distributions - 0
Other income 22 7
Total revenues 22 418
Expenses:
Unrealised losses on financial assets at fair value through profit or loss (6,724) (1,859)
Other expenses (362) (231)
Total expenses (7,086) (2,090)
(Loss) before tax (7,064) (1,672)
Income tax benefit/(expense) 414 (154)
(Loss) after tax attributable to members (6,650) (1,826)

The Consolidated Entity incurred a net loss during the current reporting period of $7.064 million (pre tax)
(December 2007: $1.672 million) and a net loss $6.650 million (post tax) (December 2007: net profit of $1.826
million).

This was principally as a result of unrealised losses on financial assets at fair value of $6.724 million (December
2007: $1.859 million).

LOSS PER SHARE

Consolidated 31 Dec 2008 31 Dec 2007
Basic loss per share (cents) (33.69) (9.37)
Diluted loss per share (cents) (33.69) (9.37)
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FINANCIAL POSITION

Consolidated

Investments
Cash
Receivables

Other assets

Liabilities

Net Assets

Issued capital
Retained earnings/(Accumulated losses)

Total Equity
NET TANGIBLE ASSET BACKING
Consolidated

Net tangible assets (before tax)

Pre-Tax NTA Backing per share

Less: Provision for tax
Net tangible assets (after tax)

Post-tax NTA Backing per share

Based on total issued share capital

DIVIDENDS

31 Dec 2008 30 Jun 2008
$'000 $'000
11,900 16,737

49 124

251 423

6 1,872

12,206 19,156

(93) (392)

12,114 18,764
17,543 17,543
(5,429) 1,221
12,114 18,764

31 Dec 2008 30 Jun 2008
$'000 $'000
12,017 19,082
0.609 0.967

96 (318)

12,114 18,764
0.614 0.951
19,737,896 19,737,896

The Consolidated Entity incurred a net loss during the current reporting period of $7.064 million (pre tax)
(December 2007: net loss of $1.672 million) and a net loss $6.650 million (post tax) (December 2007: net loss of

$1.826 million).

This was principally as a result of unrealised losses on financial assets at fair value of $6.724 million (December

2007: unrealised loss of $1.859 million).

SECURITIES IN THE COMPANY

As at the date of this Directors’ Report, the Company has 19,737,896 (30 June 2008 and 31 December 2007:
19,737,896) fully paid ordinary shares on issue. All such shares are listed on ASX.
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REVIEW OF OPERATIONS
1. Net Assets

Scarborough’s net assets comprise:

31 January 2009 31 December 31 October 2008
Net Assets (unaudited) 2008 (unaudited) (auditor reviewed)
Investment in the FSP Equities Leaders Fund $11.53m  99.1% | $11.90m  98.3% $16.74m 89.2%
(FSP Fund) managed by the Company’s
investment manager, FSP Equities
Management Limited (FSP)
Provision for income tax - 0.9% - 175% $(0.32)m 10.8%
Net cash on deposit / other assets / provisions $0.10m $0.21m $2.34m®
Total Net Assets $11.63m  100% | $12.11m 100% $18.76m 100%
2. Investment in the FSP Equities Leaders Fund °
FSP Fund details as at 31 December 2008:
. The equity weighting was 76.2% (30 June 2008: 92%);
. 97.1% of the equity portfolio was invested in companies contained within the S&P/ASX 200 index (30

June 2008: 86.4%) with the balance of 2.9% invested in companies outside of the S&P/ASX 200 index (30
June 2008: 13.6%);

. The equity portfolio contained 43 holdings (30 June 2008: 110 holdings).

The FSP Fund’s performance compared with that of the benchmark ASX/S&P 200 Accumulation Index, is
summarised in the table below:

Since
Returns To: 1mth 3mths 6mths 1lyr 2yrs 3yrs Inception
31 December 2008 (%) (%) (%) (%) (% p.a.) (% p.a.) (% p.a.)
FSP Fund 2.7% -19.7% -35.5% -48.2% -20.7% -5.2% 7.9%
ASX / S&P 200
Accumulation Index -0.3% -18.3% -26.8% -38.4% -15.5% -3.9% 5.9%

Source: FSP
3. Proposed Merger with Bentley International Limited

On 28 November 2008, Scarborough and Bentley International Limited A.B.N. 87 008 108 218 (Bentley)
entered into a merger implementation agreement (Merger Agreement) for the acquisition by Bentley of
all the issued share capital of Scarborough (Merger). Bentley is an ASX-listed investment company, which
trades under the ASX Code: BEL.

Both Scarborough and Bentley are relatively small players in an industry dominated by much larger listed
investment companies. Through the combination of these companies, Scarborough and Bentley
shareholders have the opportunity to benefit from the enhanced position of the merged group by
becoming shareholders in what will become a single listed investment company with larger net assets of
approximately $27 million® (with no borrowings) and a larger shareholder base of approximately 2,400
shareholders’. Benefits to Scarborough and Bentley shareholders include:

3 a reduced management expense ratio as a result of the removal of duplicate expenses such as ASX
listing fees, share registry costs, audit fees, compliance costs and other public listed company
costs;

5 Based on information provided by the Investment Manager, FSP Equities Management Limited

Based on the unaudited NTAs of Scarborough and Bentley as at 31 January 2009.
Based on the number of shareholders of Scarborough and Bentley as at 31 January 2009.
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. potentially greater flexibility in capital raising; and

. potentially improved liquidity.

The Merger will involve Scarborough shareholders exchanging their Scarborough shares for shares in
Bentley on a net tangible asset (NTA) for NTA valuation basis. The Merger is implemented via a Court-
approved scheme of arrangement (Scheme). Upon implementation of the Scheme, Bentley will acquire
100% of Scarborough’s shares; Scarborough will become a wholly owned subsidiary of Bentley and will be

delisted from the ASX.

On 20 February 2009, Scarborough shareholders approved the Scheme®.

On 25 February 2009, Bentley shareholders approved various matters in connection with the Merger,

including the adoption of a new investment mandate and change of name to “Bentley Capital Limited

9.

On 26 February 2009, Scarborough and Bentley declared satisfaction of all conditions precedent under

the Merger Agreement.™

On 27 February 2009, Scarborough obtained Court approval for the Scheme.

Merger Timetable

Event

Time and date

Scarborough Scheme Meeting
(which approved the Scheme)

Friday, 20 February 2009

Bentley General Meeting

(which approved certain matters in connection with the Merger, including the
acquisition of Scarborough shares from “related parties” under ASX Listing Rule 10.1,
change of name and adoption of a new investment mandate)

Wednesday, 25 February 2009

Second Court Date
(final Court hearing approved the Scheme for Scarborough)

Friday, 27 February 2009

Effective Date (and also the Calculation Date)
(Court orders approving Scheme lodged with ASIC)

(NTAs per share at this date are used to calculate eligible Scarborough Shareholders’
entitlement to Bentley shares under the Scheme consideration formula)

Friday, 27 February 2009

Trading in Scarborough Shares on ASX is suspended

(Trading in Bentley Shares is expected to continue as normal throughout the completion
of the merger)

Close of trade
on Friday, 27 February 2009

Scheme Record Date
(Time and date for determining entitlements to Scheme Consideration)

5.00pm Perth time
on Friday, 6 March 2009

Implementation Date

(Transfer of Scheme Shares to Bentley and issue of New Bentley Shares to Scheme
Participants (other than Ineligible Overseas Shareholders))

Friday, 13 March 2009

Dispatch of transaction confirmation statements for New Bentley Shares

Friday, 13 March 2009

Trading of New Bentley Shares on a normal settlement basis commences
on the ASX

Commencement of trade
on Monday, 16 March 2009

Dispatch of payment to Ineligible Overseas Shareholders

By 10 April 2009

Note:

e The timetable and the dates above are indicative only and can vary. Any changes will be announced to ASX and
notified on Scarborough’s website www.scarboroughequities.com.au and Bentley’s website www.bel.com.au.

Pursuant to Scarborough’s Scheme Booklet dated 16 January 209 and released on ASX on 22 January 2009

Pursuant to Bentley’s Notice of Meeting dated 15 January 2009 and released on ASX on 23 January 2009

10

Details of which are set out in Section 8.2 of Bentley’s Notice of Meeting and Section 13.17 of Scarborough’s Scheme Booklet.
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Scheme Consideration

The number of Bentley shares that each Scarborough shareholder will receive™ will be determined in
accordance with the following Scheme formula which is based on the post-tax NTA per share of both
Bentley and Scarborough as at the Calculation Date:

Post-tax NTA backing of

Number of new Bentley Number of Scarborough shares held

shares to be issued to each _ by the eligible Scarborough Scarborough per
g = x  Scarborough share

eligible Scarborough shareholder as at the Scheme Post-tax NTA backing of

shareholder record date ost-ta acking o

Bentley per Bentley share

Illustratively, and based upon the recently released 31 January 2009 post-tax NTA of Bentley ($0.3788 per
share') and Scarborough ($0.5892 per share™®) shares:

. The merged group would have net assets of approximately $27 million (with no borrowings) and a
shareholder base of approximately 2,400 holders;

. Bentley would issue approximately 1.5554 new Bentley shares for each Scarborough share acquired
from Eligible Scarborough shareholders;

. Bentley would have issued a total of 30.70 million shares to acquire all of Scarborough’s shares;

. Pre-Merger Scarborough shareholders would own approximately 43.3% of the merged group’s share
capital.

The final position is to be determined as at the Calculation Date, which is the date on which the Scheme
becomes effective, on 27 February 2009.

The NTAs of Bentley and Scarborough as at the Calculation Date will be calculated in accordance with
each company’s respective accounting policies and in a manner consistent with the method of calculation
of the NTA backings of Bentley and Scarborough as released to ASX on a monthly basis - furthermore, the
NTAs used in the calculation of the Scheme Consideration will be reviewed by Bentley’s and
Scarborough’s auditors.

Bentley post Merger

. Upon implementation of the Scheme, Bentley will acquire 100% of Scarborough’s shares;
Scarborough will become a wholly owned subsidiary of Bentley and will be delisted from the ASX.

. All current Bentley directors will remain Bentley directors, and William Johnson (an Executive
Director of Scarborough) will join Bentley’s Board of Directors post Merger. Farooq Khan will
remain Chairman of Bentley.

. Bentley will manage its investments under a new investment mandate.

. The merged group’s investment decisions will be carried out by Bentley’s Board and or an
investment committee (in conjunction with external consultants and advisers where appropriate).

. The investment committee is expected to comprise the (proposed) Bentley Executive Directors
(Farooq Khan and William Johnson) and the Company Secretary (Victor Ho).

. If it believes that it is in the best interests of Bentley, the Bentley Board may chose to delegate
part or all of the responsibility for making investment decisions to an investment manager, subject
to the investment manager having appropriate capabilities, experience and the necessary
Australian Financial Services licences.

. Bentley and Scarborough presently share the same Chairman’s and Company Secretarial office in
Perth, Western Australia. This arrangement will continue post Merger.

Subject to the treatment of fractional entitlements and of ineligible overseas shareholders.
Refer to Bentley’s ASX announcement dated 12 February 2009 and entitled “NTA Backing and Portfolio Details as at 31 January 2009”.
Refer to Scarborough’s ASX announcement dated 12 February 2009 and entitled “Net Tangible Asset Backing - 31 January 2009.
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Bentley’s present intentions in relation to the existing investments held by Bentley and Scarborough post
Merger are for:

Bentley’s investment portfolio in international securities to be maintained;

Scarborough’s investment manager, FSP Equities Management Limited (FSP) ,to continue to
manage Scarborough’s investment in the FSP Equities Leaders Fund (FSP Fund);

The merged group’s excess cash reserves of approximately $10.5 million (as at 31 January 2008) to
continue to be invested in term deposits with Australian banks.

New Investment Mandate

The terms of the new investment mandate approved by Bentley shareholders on 25 February 2009 are as
follows:

1. INVESTMENT OBJECTIVES

The Investment Objectives of Bentley are to:

. Achieve a high real rate of return over the medium term, ideally comprising both income
and capital growth, whilst operating within acceptable risk parameters set by the Board;
and

. Deliver a regular income stream for shareholders in the form of franked dividends.

2. INVESTMENT STRATEGY

Bentley will implement an actively managed investment strategy undertaking investments
typically into one of two broad investment categories:

. Strategic Investments; and
o Non-strategic Investments.

Bentley will not allocate a fixed proportion of funds into each or any of the above investment
categories, as it believes that complete flexibility to invest across these categories is key to
maximising medium-term value growth for shareholders.

For each strategic and non-strategic investment, Bentley will expect to receive a level of return
that is commensurate with the level of risk associated with such investment. In each investment
and for the investment portfolio in aggregate, Bentley will at least aim to achieve a return that is
consistently in excess of an appropriate benchmark share index and or a return which could be
earned from investments in cash, bills of exchange or negotiable instruments drawn or endorsed
by a bank, non-bank financial institution or a government.

(a) Strategic Investments

Bentley will seek to undertake investments in which it can reasonably expect to exert a
degree of influence, including board representation or through playing an active role
alongside management in order to enhance or realise shareholder value.

Investments will include those that have the potential for turnaround in profitability or
capital appreciation through the introduction of new management, capital, improved
business practices, industry rationalisation, and/or improved investor relations.

Strategic investments by their nature will rely heavily on Bentley’s ability to identify,
attract and exploit unique opportunities.

HALF YEAR REPORT | 26



31 DECEMBER 2008

SCARBOROUGH EQUITIES LIMITED
A.B.N. 58 061 287 045

DIRECTORS’ REPORT

(b)  Non-Strategic Investments

Bentley will seek to make non-strategic investments in entities where attractive
investment opportunities develop due to market sentiment or mispricing or where Bentley
sees other potential for generating positive returns. In contrast to strategic investments,
with non-strategic investments Bentley does not envisage that it will take an active role in
the management of the investment.

3. PORTFOLIO ALLOCATION

In executing its Investment Strategy, Bentley may, from time to time, hold a high proportion of
net assets in cash, preferring to be patient and selective rather than filling its investment
portfolio with mediocre or underperforming investments for the sake of becoming “fully-
invested”.

Bentley will not be limited to the principles of broad diversification; in other words, Bentley may
invest a significant proportion of funds in any single investment that represents an exceptional
opportunity.

4. INVESTMENTS

Investments may be made by Bentley in Australia and overseas and into any underlying industry,
business or sector, in accordance with Bentley’s stated Investment Objectives and Strategies.

In pursuit of the Investment Objectives and execution of the Investment Strategies outlined
above, Bentley will have absolute discretion in applying its equity and any debt funds to a
universe or range of potential investments in assets, businesses, securities, hybrid securities,
cash, bills of exchange, other negotiable investments, debentures and other investments and
structures.

5. MANAGEMENT OF INVESTMENTS

Bentley’s investment decisions will be carried out by Bentley’s board of directors and or an
Investment Committee (in conjunction with external consultants and advisers where appropriate).
If it believes that it is in the best interests of Bentley, Bentley’s board of directors may chose to
delegate part or all of the responsibility for making investment decisions to an investment
manager, subject to the investment manager having appropriate capabilities, experience and the
necessary Australian Financial Services licences(s).

About Bentley International Limited (ASX Code: BEL)

Bentley is a company limited by shares that was incorporated in South Australia in June 1986 and has
been a listed investment company on ASX since October 1986 (ASX Code “BEL™).

Bentley does not have any controlled entities.

The principal investment objective of Bentley is to invest in equity securities listed on the world's major
stock markets. Bentley’s asset weighting (by value and as a % of net assets) are:

31 January 2009

31 December 2008 30 June 2008

Net Assets (unaudited) (auditor reviewed) (audited)
International equities $4.56m 29% $4.56m 30% $15.85m 93%
Provision for income tax 71% 70% $0.90m 70
Net cash on deposit/other assets/provisions $10.78m $10.65m $0.24m

TOTAL NET ASSETS $15.24m 100% $15.21m 100% $16.99m 100%
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Bentley 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 investment
management mandate has continued on a month to month basis after May 2006 in accordance with
the terms therein. Management fees are calculated on a base fee of $69,000 per annum plus a
variable fee of 0.5% per annum of the portfolio value up to $15 million and a 0.4% per annum of
the portfolio value in excess of $15 million. No performance fees are payable to Constellation;
and

. National Australia Bank Limited (NAB) (appointed 20 August 2004 for an initial 2 year term) as
custodian. NAB’s custodial services mandate have continued on a quarterly basis after August
2006 in accordance with the terms of its appointment.

On 10 October 2008, the Bentley Board instructed Constellation to realise 70% of the company’s
investment portfolio to cash and convert any sale proceeds denominated in foreign currencies into
Australian dollars. The Bentley Board has advised that it had determined to undertake this realisation in
light of the recent significant decline and uncertainty in world stock markets and the recent significant
depreciation in the Australian dollar.

As at 31 December 2008, Bentley had:
0] ~A$10.7 million invested in term deposits and at call accounts with Australian banks; and

(i)  ~A%4.6 million invested in its investment portfolio, comprising 278 securities listed on 11 stock
markets.

Bentley’s investment portfolio performance to 31 December 2008

Returns To: Imth 3mths 6mths 1lyr 2yrs 3yrs Incep*
31/12/2008 %) (%) %) %) (p.a) ®p.a) @p.a)
Gross Portfolio -3.7 -7.6 -1.6 -18.4 -8.2 -2.0 2.5
MSCI ex Australia -3.6  -11.2 -7.9 -24.5 -14.0 -6.1 0.1
Net Funds Flow, $ '000 0 -10,645 -10,745 -11,195 -12,445 -13,595 -13,795

* Inception Date for performance: 30 September 2004

Source: Constellation Capital Management Limited

Top 20 Holdings in Bentley’s investment portfolio

% Net
Stocks Assets Sector exposures Country
PROCTER & GAMBLE 0.8 Household Goods & Home Construction United States
EXXON MOBIL 0.8 Oil & Gas Producers United States
MICROSOFT 0.8 Software & Computer Services United States
KONINKLIJ 0.6 Food Prod & Processors Netherlands
SOUTHERN 0.6 Electricity United States
JOHNSON & JOHNSON 0.6 Pharmaceuticals & Biotechnology United States
INTERNATIONAL BUS.MACH. 0.6 Software & Computer Services United States
NESTLE 'R' 0.5 Food Producers Switzerland
VODAFONE GROUP 0.4 Mobile Telecommunications United Kingdom
GENERAL ELECTRIC 0.4 General Industrials United States
NOVARTIS 'R 0.4 Pharmaceuticals & Biotechnology Switzerland
HEWLETT-PACKARD 0.4 Technology Hardware & Equipment United States
CISCO SYSTEMS 0.4 Technology Hardware & Equipment United States
GLAXOSMITHKLINE 0.4 Pharmaceuticals & Biotechnology United Kingdom
NINTENDO 0.4 Leisure Goods Japan
INTEL 0.3 Technology Hardware & Equipment United States
PFIZER 0.3 Pharmaceuticals & Biotechnology United States
CHEVRON 0.3 Oil & Gas Producers United States
CHINA MOBILE 0.3 Mobile Telecommunications Hong Kong
PHILIP MORRIS INTL. 0.3 Tobacco United States
TOTAL 9.5
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Asset Weightings within Net Assets

ASSET WEIGHTING

% Net Assets

Industry Sector Weightings in Equities Portfolio

SECTOR EXPOSURES

% of Portfolio

International Equities 30.0%
Net Cash/Other Assets ** 70.0%
TOTAL 100%

Regional Exposures in Equities Portfolio

CURRENCY EXPOSURES

% of Portfolio

Canada 2.5%
United States 52.7%
sub-total North America 55.1%
Euro:

France 4.8%
Germany 4.5%
Netherlands 3.3%
Sweden 1.4%
Switzerland 3.9%
sub-total Europe ex UK 18.0%
United Kingdom 8.9%
Japan 11.1%
Hong Kong 2.8%
Taiwan 1.3%
sub-total Asia ex Japan 4.0%
Sub-Total Equities Portfolio 97.2%
Cash (within Portfolio) 2.8%
TOTAL PORTFOLIO 100%

Aero & Defence 3.1%
Automobiles & Parts 3.2%
Chemicals 2.4%
Electricity 8.8%
Electronic & Electric Equip 2.0%
Equity Instruments 0.2%
Fixed Line Telecoms 2.8%
Food Prod & Processors 5.7%
Forestry & Paper 0.0%
Gas, Water & Multiutilities 0.0%
General Industrials 3.6%
Health Equip & Services 1.5%
Household Goods 3.3%
Industrial Engineering 3.9%
Leisure Goods 2.1%
Life Insurance 1.5%
Media 3.7%
Mobile Telecoms 4.2%
Nonequity Instruments 0.0%
Nonlife Insurance 0.4%
Oil & Gas Prod'n 9.1%
Oil & Gas Services 1.1%
Personal Goods 2.1%
Pharma & Biotech 11.8%
Software & Comp Srvs 7.1%
Tech Hardware & Equipment 10.8%
Tobacco 2.3%
Alternative Energy 0.0%
Beverages 0.0%
Construction & Materials 0.0%
Financial Services 0.0%
Food & Drug Retailers 0.5%
General Retailers 0.0%
Industrial Metals & Mining 0.0%
Industrial Transportation 0.0%
Support Services 0.0%
Travel & Leisure 0.0%
Sub-Total Equities Portfolio 97.2%
Cash (within Portfolio) 2.8%
TOTAL PORTFOLIO 100.0%

Bentley’s Directors are Farooq Khan (Executive Chairman), Peter Simpson (Non-Executive Director),
Simon Cato (Non-Executive Director), Christopher Ryan (Non-Executive Director), John Hart (as
Alternate Director for Mr Simpson) and Robin Dean (as Alternate Director for Mr Ryan).

14

Net Cash/Other Assets include provisions and income tax expense; cash includes cash held in various overseas
currencies; the Company has no borrowings.
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DIRECTORS

Information concerning Directors currently in office:

Farooqg 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

29 November 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 executive management of
ASX listed companies. In particular, Mr Khan has guided the establishment and growth of a number of
public listed companies in the investment, mining and financial services sector. He has considerable
industry experience in the fields of capital raisings, mergers and acquisitions and investments.

5,619,645 ordinary shares (not held directly*®)
Chairman of the Board

Current Chairman and Managing Director of:

1) Queste Communications Ltd (since 10 March 1998)
Current Chairman of:

2) Orion Equities Limited (since 6 October 2006)

3) Bentley International Limited (since 2 December 2003)
Current Executive Director of:

) Alara Resources Limited (since 18 May 2007)

5) Strike Resources Limited (since 3 September 1999)
Current Non-Executive Director of:

(6) Interstaff Recruitment Limited (since 27 April 2006)
None

William M. Johnson

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

Executive Director
29 November 2004
MA (Oxon), MBA

Mr Johnson commenced his career in resource exploration and has most recently held senior
management and executive roles in a number of public companies in Australia, New Zealand and Asia.
As Regional Director Asia Pacific for Telecom New Zealand Ltd, Mr Johnson was responsible for
identifying, evaluating and implementing investment strategies that included start-up technology
ventures, a technology focussed venture capital fund and strategic investments and acquisitions in
Asia and Australia. As Executive Director of ASX listed investment company, Orion Equities Limited,
Mr Johnson has been actively involved in the strategic analysis of a diverse range of business and
investment opportunities and the execution of a number of corporate transactions. Mr Johnson brings
a considerable depth of experience in business strategy and investment analysis and execution.

None

None

Q) Strike Resources Limited (since 14 July 2006)

2 Orion Equities Limited (since 28 February 2003)

1) Drillsearch Energy Limited (24 October 2006 to 11 August 2008)
2) Altera Capital Limited (18 October 2005 to 8 August 2006)

3) Sofcom Limited (18 October 2005 to 19 March 2008)

15

Held by Orion Equities Limited (OEQ), a company in which Queste Communications Ltd (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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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
29 November 2004
B.A. (USYD)

Mr Simon Cato has had over 25 years capital markets experience in broking, regulatory roles and as
director of listed companies. He initially was employed by the ASX in Sydney and in Perth. Over the
last 17 years he has been an executive director and/or responsible executive of three stockbroking
firms and in those roles he has been involved in many aspects of broking including management issues
such as credit control and reporting to regulatory bodies in the securities industry. As a broker he has
also been involved in the underwriting of a number of IPO’s and has been through the process of IPO
listing in the dual role of broker and director. Currently he holds a number of executive and non
executive roles with listed companies in Australia.

None

None

Current Chairman of:

Q) Convergent Minerals Limited (since 25 July 2006)

) Advanced Share Registry Services Limited (since 22 August 2007)

Current Director of:

(©)] Greenland Minerals and Energy Lid (formerly The Gold Company Limited) (since 21 February
2006)

(@) Bentley International Limited (since 5 February 2004)

5) Queste Communications Ltd (since 6 February 2008)

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

) Elemental Minerals Limited (19 February 2004 to 5 July 2006)
(©)) Medusa Mining Limited (5 February 2002 to 13 April 2006)
(6) Sofcom Limited (since 8 January 2004)

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
29 November 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) Blue Ensign Technologies Limited (since 22 August 2002)

2) Circumpacific Energy Corporation (Listed on TSX) (since 22 November 2007)
Current Director of:

(©)) Bentley International Limited (since 5 February 2004)

Q) Golden Cross Resources Limited (25 March 2003 to 2 July 2008)

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

HALF YEAR REPORT | 31



31 DECEMBER 2008

SCARBOROUGH EQUITIES LIMITED
A.B.N. 58 061 287 045

DIRECTORS’ REPORT

Alan C. Winduss

Appointed

Qualifications and Experience  —

Other current directorships in -
listed entities

Alternate Non-Executive Director for Simon Cato
19 November 2008

Mr Winduss is a director of Winduss & Associates Pty Ltd, Chartered Accountants, and has been
involved in professional accounting in public practice for over 25 years, specialising in corporate
management, finance, capital raising, restructuring and corporate governance matters including ASX
and ASIC compliance. He has extensive experience in advising companies operating in the mining
exploration sector. He is a non-executive director of Singapore and ASX listed United Overseas
Australia Ltd, a non-executive director of ASX listed Advanced Share Registry Services Ltd, an
executive director of Alloy Steel International Inc listed on the OTCBB in USA and a non-executive
director of Bursa Malaysia listed UOA Real Estate Investment Trust Bhd. He is a Fellow of the
Australian Institute of Company Directors, a Fellow of the Taxation Institute of Australia, an Associate
Fellow of the Australian Institute of Management and a registered company auditor.

Current Chairman of:
1) IC2 Global Limited (since August 2008)

Current Director of?:

2) United Overseas Australia Ltd (since 5 December 1990)

®3) Advanced Share Registry Services Limited (since 22 August 2007)

%) Alloy Steel International Inc, listed United States of America (since 1 September 2000)
(5) UOA Real Estate Investment Trust, listed Bursa Malaysia (since 29 December 2005)

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
29 November 2004
BCom, LLB (Western Australia)

Mr Ho has been in executive and company secretarial roles with a number of public listed companies
since 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.

None

Current Executive 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)

Current Company Secretary of:

3) Alara Resources Limited (since 4 April 2007)

@) Bentley International Limited (since 5 February 2004)

5) Queste Communications Ltd (Secretary since 30 August 2000)

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

2) Sofcom Limited (Director between 3 July 2002 and 19 March 2008; Secretary between 23 July

2003 and 19 March 2008)
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AUDITOR’S 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 34. This relates to the Auditor’s Independent
Review Report, where the Auditors state that they have issued an independence declaration.

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

illiam Johnson
Director

Farooqg Khan
Chairman

27 February 2009
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BDO Kendalls Audit & Assurance (WA) Pty Ltd

BDO Kendalls 128 Hay Street
SUBIACO WA 6008

PO Box 700

WEST PERTH WA 6872
Phone 618 9380 8400
Fax 61 8 9380 8499
aa.perth@bdo.com.au
www.bdo.com.au

ABN 79112 284 787

27th February 2009

Board of Directors
Scarborough Equities Limited
Level 14, The Forrest Centre
221 St Georges Terrace
PERTH WA 6000

Dear Sirs,

DECLARATION OF INDEPENDENCE BY BRAD MCVEIGH TO THE DIRECTORS
OF SCARBOROUGH EQUITIES LIMITED

As lead auditor for the review of Scarborough Equities Limited for the half-year ended

31 December 2008, | declare that, 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 review; and

e any applicable code of professional conduct in relation to the review.

This declaration is in respect of Scarborough Equities Limited and the entities it
controlled during the period.

v
[ M./

Brad McVeigh
Director

Boo Kendells

BDO Kendalls Audit & Assurance (WA) Pty Ltd

Dated this 27" day of February 2009
Perth, Western Australia

BDO Kendalls is a national association of
separate partnerships and entities
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INCOME STATEMENT

for the period ended 31 December 2008

Consolidated Entity
31 Dec 08 31 Dec 07

Note $ $
Revenue from continuing operations 2 1,767 4,558
Other Income 2 19,773 413,572
Expenses 2
Unrealised loss on financial assets at fair value through profit or loss (6,724,209) (1,859,271)
Occupancy expenses (27,839) (12,339)
Finance expenses (671) (712)
Borrowing cost - (247)
Corporate expenses
- Professional fees (91,032) -
- Other (41,728) (34,871)
Administration expenses
- Communications (7,287) (2,640)
- Consultants (21,990) (7,419)
- Personnel (130,609) (118,824)
- Personnel- employee benefits 299 (6,908)
- Provision for non recovery - -
- Depreciation (771) (996)
- Insurances (541) (37,983)
- Other (39,537) (7,882)
(LOSS) BEFORE INCOME TAX (7,064,375) (1,671,962)
Income tax benefit/(expense) 414,357 (154,098)
(LOSS) FOR THE HALF YEAR (6,650,018) (1,826,060)
(LOSS) ATTRIBUTABLE TO MEMBERS OF THE COMPANY (6,650,018)  (1,826,060)
Dividends per share (cents per share) 4 - 2.6
Basic loss per share (cents) 5 (33.7) (9.4
Diluted loss per share (cents) 5 (33.7) (9.4)

The accompanying notes form part of this financial report
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Consolidated Entity
31 Dec 08 30 Jun 08

Note $ $
CURRENT ASSETS
Cash and cash equivalents 6 49,390 123,751
Trade and other receivables 250,870 422,818
Other - 1,850,000

TOTAL CURRENT ASSETS

NON CURRENT ASSETS

Trade and other receivables
Financial assets at fair value through profit and loss
Property, plant and equipment
Deferred tax asset

TOTAL NON CURRENT ASSETS
TOTAL ASSETS

CURRENT LIABILITIES

Trade and other payables
Current tax liabilities

TOTAL CURRENT LIABILITIES

NON CURRENT LIABILITIES
Deferred tax liabilities

TOTAL NON CURRENT LIABILITIES
TOTAL LIABILITIES

NET ASSETS

EQUITY

Issued capital

Retained earnings / (Accumulated losses)

TOTAL EQUITY

The accompanying notes form part of this financial report

300,260 2,396,569

11,900,015 16,736,652
6,057 6,828
- 15,639

11,906,072 16,759,119

12,206,332 19,155,688

189,233 58,037
(96,415) 227,000

92,818 285,037

- 107,119

- 107,119

92,818 392,156

12,113,514 18,763,532

17,542,708 17,542,708
(5,429,194) 1,220,824

12,113,514 18,763,532
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STATEMENT OF CHANGES IN EQUITY

for the period ended 31 December 2008

Issued Accumulated

Capital Losses Total
Consolidated Entity $ $ $
At 1 July 2007 17,208,600 7,322,771 24,531,371

Loss for the year (1,826,060) (1,826,060)

Total recognised income and expense for the year (1,826,060) (1,826,060)

Issue under Dividend Reinvestment Plan 334,108 - 334,108
Dividends paid (504,391) (504,391)

At 31 December 2007 17,542,708 4,992,320 22,535,028

At 1 July 2008 17,542,708 1,220,824 18,763,532

Profit for the year (6,650,018) (6,650,018)

Total recognised income and expense for the year (6,650,018) (6,650,018)

At 31 December 2008 17,542,708  (5,429,194) 12,113,514

The accompanying notes form part of this financial report
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31 DECEMBER 2008 SCARBOROUGH EQUITIES LIMITED
A.B.N. 58 061 287 045

CASH FLOWS STATEMENT

for the period ended 31 December 2008

Consolidated Entity

31 Dec 08 31 Dec 07
Note $ $

CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from customers 407,345 2,319
Payments to suppliers and employees (214,051) (17,707)
Interest received 1,767 4,535
Interest paid - (247)
Dividends received - -
Income taxes paid (231,850) (65,767)
NET CASH OUTFLOW FROM OPERATING ACTIVITIES (36,789) (76,867)
CASH FLOWS FROM INVESTING ACTIVITIES
Payments for:

Unit trust investment - FSP Equities Leaders Fund (387,572) -

Equity investment - (588,607)

Plant and equipment - (372)
Proceeds from sale/ redemption of:

Units in FSP Equities' Leaders Fund 350,000 850,000

Other equity investments - -
NET CASH INFLOW FROM INVESTING ACTIVITIES (37,572) 261,021
CASH FLOWS FROM FINANCING ACTIVITIES
Dividends paid - (170,283)
NET CASH OUTFLOW FROM FINANCING ACTIVITIES - (170,283)
NET INCREASE/(DECREASE) IN CASH HELD (74,361) 13,871
Cash at beginning of the financial year 123,751 137,505
CASH AT THE END OF THE FINANCIAL PERIOD 6 49,390 151,376

The accompanying notes form part of this financial report
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31 DECEMBER 2008 SCARBOROUGH EQUITIES LIMITED
A.B.N 58 061 287 045

NOTES TO THE FINANCIAL STATEMENTS
for the half year ended 31 December 2008

1. SIGNIFICANT ACCOUNTING POLICIES

Statement of compliance

The half-year financial report is a general purpose financial report prepared in accordance with the Corporations
Act 2001 and AASB 134 'Interim Financial Reporting'. Compliance with AASB 134 ensures compliance with
International Financial Reporting Standard IAS 34 'Interim Financial Reporting'. The half-year financial report does
not include notes of the type normally included in an annual financial report and shall be read in conjunction with
the most recent annual financial report.

Basis of preparation

The financial statements have been prepared on the basis of historical cost, except for the revaluation of certain
non-current assets and financial instruments. Cost is based on the fair values of the consideration given in
exchange for assets. All amounts are presented in Australian dollars, unless otherwise noted.

The accounting policies and methods of computation adopted in the preparation of the half-year financial report
are consistent with those adopted and disclosed in the Company's financial report for the year ended 30 June

2008.
2. PROFIT/(LOSS) FOR THE YEAR

The operating profit/(loss) before income tax includes the following items of revenue and expense:
Consolidated Entity
31 Dec 08 31 Dec 07

(@) Revenue from continuing operations $ $
Interest received - other 1,767 4,535
Income distributions:

Dividends - 23
1,767 4,558

Other Income
Net gains on financial assets at fair value through profit or loss - 411,253
Other income 19,773 2,319
19,773 413,572
Total revenue 21,540 418,130

(b) Expenses

Unrealised loss on financial assets at fair value through profit or loss 6,724,209 1,859,271
Occupancy expenses 27,839 12,339
Finance expenses- others 671 712
Finance expenses- borrowing cost - 247
Corporate expenses

- Professional fees 91,032 -
- Share registry 3,565 8,780
- ASX fees 18,057 21,321
- Other 20,106 4,770
Administration expenses

- Communications 7,287 2,640
- Consultants 21,990 7,419
- Personnel 130,609 118,824
- Personnel- employee benefits (299) 6,908
- Impairment loss on amounts receivable from subsidiaries -

- Depreciation 771 996
- Insurances 541 37,983
- Other 39,537 7,882

7,085,915 2,090,092
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31 DECEMBER 2008

NOTES TO THE FINANCIAL STATEMENTS
for the half year ended 31 December 2008

3.  INCOME TAX EXPENSE

(@) The major components of income tax expense (benefit) are:
Current income tax
Current income tax charge (benefit)
Under provision in prior years
Deferred income tax (Note 8(c)(i))

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

Profit/(loss) before income tax
Prima facie tax payable on profit from ordinary
activities before income tax at 30% (2007:30%)

Increase/(decrease) in income tax due to:
Non-deductible expenses
Franking credits and tax offsets
Previously recognised deferred tax assets derecognised
Non recognition of current period DTA's on temporary differences
Non recognition of current year revenue losses
Income tax expense (benefit) attributable to operating profit
Under/(over) provision in respect to prior years
Income tax expense (benefit)

The applicable weighted average effective tax rates
are

4. DIVIDENDS
Declared and paid during the half year

Dividends on ordinary shares
2.6 cents per share (100% franked) paid on 28 September 2007

Franking credit balance

SCARBOROUGH EQUITIES LIMITED

A.B.N 58 061 287 045

Consolidated Entity

31 Dec 08 31 Dec 07
$ $
- 81,534
(322,877) 632,160
(91,480) (559,596)
(414,357) 154,098
(7,064,375) (1,671,962)
(2,119,313) (501,589)
169 9,656
(91,480) -
2,034,333 13,871
84,812
(91,479) (478,062)
(322,878) 632,160
(414,357) 154,098

6%

-9%

Consolidated Entity

31 Dec 08 31 Dec 07
$ $

- 504,391

- 504,391

Parent Entity

31 Dec 08
$
1,355,851

31 Dec 07
$
1,164,073

The Company and controlled entities of the Company have elected to consolidate for taxation purposes (effective
from 1 July 2003) and have entered into a tax sharing and funding agreement in respect of such arrangements.

The entities have entered into a tax funding agreement under which the wholly-owned entities fully compensate
the Company for any current tax payable assumed and are compensated by the Company for any current tax
receivable and deferred tax assets relating to unused tax losses or unused tax credits that are transferred to the
Company under the tax consolidation legislation. The funding amounts are determined by reference to the

amounts recognised in the wholly-owned entities' financial statements.
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31 DECEMBER 2008

NOTES TO THE FINANCIAL STATEMENTS
for the half year ended 31 December 2008

5.

LOSS PER SHARE

Basic loss per share (cents)
Diluted loss per share (cents)

Loss used to calculate earnings per share ($)

Weighted average number of ordinary shares during the period used in
calculation of basic loss per share

CASH AND CASH EQUIVALENTS

Cash at bank

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT AND LOSS

Non Current
Units in unlisted FSP Equities Leaders Fund - at fair value

All financial assets at fair value through profit or loss were designated as such upon
initial recognition.

Net losses on financial assets at fair value through profit or loss

TAX

(a) Assets - Non Current
Deferred tax asset comprises:
Provisions
Other

(b) Liabilities - Current
Income tax (benefit)/expense
Liabilities - Non Current
Deferred income tax comprises:
Fair value gain adjustments

(c) Reconciliations
(i) Gross movements
The overall movement in the deferred tax account is
as follows:
Opening balance
Charged to income statement
Closing balance

SCARBOROUGH EQUITIES LIMITED
A.B.N 58 061 287 045

Consolidated Entity
31 Dec 08 31 Dec 07

(33.69) (9.37)
(33.69) (9.37)

(6,650,018)  (1,826,060)

19,737,896 19,486,776

Consolidated Entity
31 Dec 08 30 Jun 08
$ $

49,390 123,751

11,900,015 16,736,652

11,900,015 16,736,652

(6,724,209)  (1,448,018)

Consolidated Entity
31 Dec 08 30 Jun 08
$ $

- 15,639

- 15,639

(96,415) 227,000

- 107,119

(91,480) (2,358,740)
91,480 2,267,260

- (91,480)
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31 DECEMBER 2008 SCARBOROUGH EQUITIES LIMITED
A.B.N 58 061 287 045

NOTES TO THE FINANCIAL STATEMENTS
for the half year ended 31 December 2008

8.  TAX (continued) Consolidated Entity
31 Dec 08 30 Jun 08
(if) Deferred tax asset:
The movement in deferred tax asset for each
temporary difference during the year is as follows:

Provisions
Opening balance 15,639 11,283
Credited to income statement (15,639) 4,356
Closing balance - 15,639
Other

Opening balance - -
Charged to income statement - -
Closing balance - -

Total - 15,639

(iii) Deferred tax liability:
The movement in deferred tax liability for each temporary
difference during the year is as follows:

Fair value gain adjustments

Opening balance (107,119) (2,370,023)
Charged to income statement 107,119 2,262,904
Closing balance - (107,119)

(d)

Deferred tax assets not brought to account, the benefits of which only be
realised if conditions for deductibility occur

- Revenue losses 84,812 -
- Capital losses 34,203 -
- Provisions 18,549 -
- Fair value loss adjustments 1,857,805 -
- Other 38,934 -

2,034,303 -

9.  ISSUED CAPITAL

19,737,896 (30 June 2008: 19,737,896) fully paid ordinary shares 17,542,708 17,542,708

Parent Entity
Date of Number of 31 Dec 08 30 Jun 08

Movement in Ordinary Share Capital movement shares $ $

At 1 July 2007 19,399,671 17,208,600 17,208,600
Issue under Dividend Reinvestment Plan 28-Sep-07 338,225 334,108 338,108
At 30 June 2008 19,737,896 17,542,708 17,546,708
As at balance date 19,737,896 17,542,708

Fully paid ordinary shares carry one vote per share and carry the right to dividends.
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31 DECEMBER 2008 SCARBOROUGH EQUITIES LIMITED

A.B.N 58 061 287 045

NOTES TO THE FINANCIAL STATEMENTS
for the half year ended 31 December 2008

10.

11.

12.

13.

SEGMENT REPORTING

The Consolidated Entity was engaged in activities in Australia in relation to management of investments

LEASE COMMITMENTS Consolidated Entity
31 Dec 08 30 Jun 08

Non-cancellable operating lease commitments:

Not longer than one year 76,489 26,062
Between 12 months and 5 years 251,515 131,109
328,004 157,171

The lease is the Company's share of the 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%.

CONTINGENT ASSETS AND LIABILITIES

The Consolidated Entity does not have any contingent assets or liabilities.

EVENTS AFTER BALANCE SHEET DATE

The following matters occurred after the balance date in relation to the proposed merger via a scheme of
arrangement (Scheme) with ASX listed investment company, Bentley International Limited (ASX Code: BEL):

(@) On 20 February 2009, Scarborough shareholders approved the Scheme;

(b) On 25 February 2009, Bentley shareholders approved various matters in connection with the merger, including
change of name to "Bentley Capital Limited";

(c) On 26 February 2009, Scarborough and Bentley declared satisfaction of all conditions precedent under the
merger agreement;

(d) On 27 February 2009, Scarborough obtained Court approval for the Scheme;

(e) The date on which the Scheme becomes effective is 27 February 2009.

Upon implementation of the Scheme, Bentley will acquire 100% of Scarborough’s shares; Scarborough will become
a wholly owned subsidiary of Bentley and will be delisted from the ASX
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31 DECEMBER 2008 SCARBOROUGH EQUITIES LIMITED
A.B.N. 58 061 287 045

DIRECTORS” DECLARATION

In accordance with a resolution of the directors of Scarborough Equities Limited made pursuant to sub-
section 303(5) of the Corporations Act 2001, we state that:

In the opinion of the directors:

(@) The financial statements and notes of the consolidated entity are in accordance with the
Corporations Act 2001, including:

0] giving a true and fair view of the consolidated entity’s financial position as at 31 December
2008 and of its performance for the half year ended on that date; and

(i)  complying with Accounting Standards AASB 134 “Interim Financial Reporting” and
Corporations Regulations 2001; and

(b)  There are reasonable grounds to believe that the consolidated entity will be able to pay its debts
as and when they become due and payable.

On behalf of the Board,

illiam Johnson
Director

Farooq Khan
Chairman

27 February 2009
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BDO Kendalls BDO Kendalls Audit & Assurance (WA) Pty Ltd
B D O 128 Hay Street
SUBIACO WA 6008

PO Box 700

WEST PERTH WA 6872
Phone 618 9380 8400
Fax 61 8 9380 8499
aa.perth@bdo.com.au
www.bdo.com.au

ABN 79112 284 787

INDEPENDENT AUDITOR’S REVIEW REPORT
TO THE MEMBERS OF BENTLEY INTERNATIONAL LIMITED

Report on the Half-Year Financial Report

We have reviewed the accompanying half-year financial report of Scarborough Equities Limited,
which comprises the balance sheet as at 31 December 2008, and the income statement,
statement of changes in equity and cash flow statement for the half-year ended on that date, a
statement of accounting policies, other selected explanatory notes and the directors’ declaration
of the consolidated entity comprising the disclosing entity and the entities it controlled at the
half-year end or from time to time during the half-year.

Directors’ Responsibility for the Half-Year Financial Report

The directors of the disclosing entity are responsible for the preparation and fair presentation of
the half-year financial report in accordance with Australian Accounting Standards (including the
Australian Accounting Interpretations) and the Corporations Act 2001. This responsibility
includes establishing and maintaining internal control relevant to the preparation and fair
presentation of the half-year financial report that is free from material misstatement, whether
due to fraud or error; selecting and applying appropriate accounting policies; and making
accounting estimates that are reasonable in the circumstances.

Auditor’'s Responsibility

Our responsibility is to express a conclusion on the half-year financial report based on our
review. We conducted our review in accordance with Auditing Standard on Review
Engagements ASRE 2410 Review of Interim and Other Financial Reports Performed by the
Independent Auditor of the Entity, in order to state whether, on the basis of the procedures
described, we have become aware of any matter that makes us believe that the financial report
is not in accordance with the Corporations Act 2001 including: giving a true and fair view of the
disclosing entity’s financial position as at 31 December 2008 and its performance for the half-
year ended on that date; and complying with Accounting Standard AASB 134 Interim Financial
Reporting and the Corporations Regulations 2001. As the auditor of Scarborough Equities
Limited, ASRE 2410 requires that we comply with the ethical requirements relevant to the audit
of the annual financial report.

A review of a half-year financial report consists of making enquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain assurance that
we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

BDO Kendalls is a national association of
separate partnerships and entities
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I B D O BDO Kendalls

Independence

In conducting our review, we have complied with the independence requirements of the
Corporations Act 2001. We confirm that the independence declaration required by the
Corporations Act 2001 has been given to the directors at the time that this auditor's review
report was made.

Conclusion

Based on our review, which is not an audit, we have not become aware of any matter that
makes us believe that the half-year financial report of Scarborough Equities Limited is not in

accordance with the Corporations Act 2001 including:

(@) giving a true and fair view of the consolidated entity’s financial position as at 31
December 2008 and of its performance for the half-year ended on that date; and

(b) complying with Accounting Standard AASB 134 Interim Financial Reporting and
Corporations Regulations 2001.

BDO Kendalls Audit & Assurance (WA) Pty Ltd

B 5/7// j

Brad McVeigh
Director

5]3' < J'([-il{ﬂi /J'(f
/i

Dated this 27" day of February 2009
Perth, Western Australia
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31 DECEMBER 2008

SECURITIES INFORMATION
as at 31 December 2008

SCARBOROUGH EQUITIES LIMITED
A.B.N. 58 061 287 045

DISTRIBUTION OF LISTED ORDINARY SHARES

Spread of  Holdings Number of Holders Number of Shares % of Total Issued
Capital
1 - 1,000 247 127,514 0.646
1,001 - 5,000 729 1,970,883 9.985
5,001 - 10,000 158 1,149,060 5.822
10,001 - 100,000 106 2,838,856 14.383
100,001 - and over 10 13,651,583 69.164
Total 1,250 19,737,896 100%
TOP TWENTY ORDINARY FULLY PAID SHAREHOLDERS
RANK SHAREHOLDER SHARES HELD TOTAL % ISSUED
SHARES HELD CAPITAL
1 ORION EQUITIES LIMITED 5,619,645 28.471
2 ROCHESTER NO 39 PTY LTD 3,615,502
MR PETER PENFOLD SIMPSON & MRS CAROLYNNE DENISE
SIMPSON <SIMPSON FAMILY SUPER A/C> 119,182
BARBRIDGE TRUST PTY LTD <PSFT A/C> 185,075
Sub-total 3,919,759 19.859
3 ISLAND ARCH PTY LTD <BARNETT INVESTMENT A/C> 1,402,382
MR MICHAEL DAVID BARNETT <BARNETT SUPER FUND A/C> 1,400,000
Sub-total 2,802,382 14.198
4 ANZ NOMINEES LIMITED <CASH INCOME A/C> 950,877 4.818
5 SANPEREZ PTY LTD <P CHALMERS PARTNERSHIP A/C> 139,267 0.706
6 ADC (INVESTING) PTY LTD <THE AL COOK ASSET A/C> 117,000 0.593
7 MR DONALD GORDON MACKENZIE & MRS GWENNETH EDNA
MACKENZIE 102,653 0.52
8 MR COLIN BRUCE FERABEND 100,000 0.507
9 MR ALISTAIR DONALD COOK 98,389 0.498
10 MCCUE FAMILY HOLDINGS PTY LTD <MCCUE SUPER FUND
A/C> 80,129 0.406
11 CINIMOD HOLDINGS PTY LTD <D DI FRANCESCO PRAC S/F
A/C> 75,500 0.38
12 KELHAMPTON NOMINEES PTY LTD 67,500 0.342
13 MR MICHAEL CRAIG 20,000
JAMES STUART CRAIG 46,837
Sub-total 66,837 0.339
14 MRS PENELOPE MARGARET SIEMON 65,817 0.333
15 MR DENIS ALAN PRESTON <THE PRESTON SUPER FUND A/C> 62,500 0.317
16 MR WARRICK GORDON KINGSLEY POYSER 57,211 0.290
17 MRS CARMEL THERESE POYSER 56,409 0.286
18 MRS RHONDA EVELYN HILTON-BUTT & MR WARWICK
HILTON-BUTT <HILTON-BUTT FAMILY S/F A/C> 54,250 0.275
19 P B L INVESTMENTS PTY LTD 51,315 0.260
20 PROGRESS & PROPERTIES CONSTRUCTIONS (NO 2) PTY LTD
<WESTERN A/C> 50,000 0.253
TOTAL 14,537,440 73.651

*

Substantial shareholders
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