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To: Gompany Name/Scheme; BENTLEY INTERNATIONAL LIMITED (BEL)

AgN 87008 108 218

e —

1. Details of substantlal holders ¢

Name

CENTRAL EXCHAMNGE LIMITED (GXL)
QUESTE COMMUNICATIONS LIMITED (QUE}
FAROOR KHAN {F KHAN)
ISLAND AUSTRALIA FTY LTD (I5LAND)
SKIN-PLEX LABORATORIES PTY LTD (3KIN-PLEX)
THE ESSENTIAL EARTHFTY LTD (ESSENTIAL)

Thene was a change in the intarests of the substantial holders ort
The previous nofice was given to the company on:

2. Previous and present voting power

The previous netice was dated:

ACN/ABN
ABN 77 000 742 843
AEN 58081 688 164

ACN. 073 447 300
AGN. 009 424 560
A.GN. 009 029305

3 Fabruary 2005
1 February 2005
1 February 2005

The total number of vtes attached 1 all the voling shares in the company or voting interests In the scheme that the substantial holder or an
assoviate? had a relevant interest in when last raquired, and when now rexuired, 1o give @ substantial holding netice 1o the company or

scheme, are as follows:

Clags of sacuritiag® Previous notice Present notice
Porzon's volas Votlng powesl® Parzon's votes Voting power®
Ordinary Shares 3179711 8.165% W 4,555,348 11.698% W
(A}  Based on BEL tolalissued share capital being 38,942,213 shares

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an assotiale in voting securities of
the company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as

follows:
Dateofchange | Person whose relevant | Nature of changam Caonglderation | Class and number | Person's votes affected
interest changed given in of securities
relatlon to affected
change(®
] Ordinary Shares
2-Febdh | 101,407 42 267 880 267,880
3-Fah-03 16,692 69 52408 52,404
3-Feb-05 The paties namedin | Acquisition of shareson | 184,117.52 490,000 490,00¢
4-Feb-05 (1) ahove ASX by CXL 15,030.00 40,000 40,000
4-Fab-05 181,632 50 540,000 £10,000
7-Feb-05 5787.01 15348 15,348
L JOTALS | S17.667.14 1,375,637 1,375,837
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4. Presant relevant interests
Particulars of each relevant interest of the substantial holder in voting sacurities after the change are as follows:

Holder of relevant Interest Nature of relavant interest'” Class and number
of securities
| Ordinary Shares

. Legal and heneficial holder af shares acquired en market on ASX

Taken under section G0B(3)(b) of the Comporations Act to hava a relevant
QUE interest in securities in which CXL has a relevant interest by reason of

having contral of CXL
F KHAN 4,565,348
ISLAND ~| Taken under secticn 608(3)(a) of the Corporations Act to have a relevant

interestin securities in which QUE has a relevant interest by reason of
SKIN-PLEX having voting power above 20% in QUE
ESSENTIAL

5. Changes in association

The persons who have become associates? of, ceased to be associates of, or have change the nature of their association® with, the
substantial holder in relation lo voting interests in the company of schime are as follows:

Name ACN/ARSN (F applicable) Naturs of assoiation
NOT APPLICABLE
B. Addresses
The addressas of persons named in this form are as follows:
Marne Address |
CXL Level 14, The Forrest Centre, 221 St Georges Terraee: Parth, Western Aystralia G000
QUE Level 14, The Fomest Centre, 221 S Goorges Tamace, Ferth, Wastem Australia $000
F KHAN Level 14, The Forest Centre, 221 St Georges Termce, Parth, Westem Australia 6000
ISLAND C/- Attewalls, Ground Floor, 83 Havelock Straet, West Perth, Westem Australia 6005
SKIN-PLEX C/- Atlewslls, Ground Floor, 83 Havelock Straot, West Perth, Western Australia 6005
ESSENTIAL C/- Atlewels, Ground Floor, 83 Havelock Street, West Perth, Westemn Australia 6005
P il L ]
Slgrature
sign here Dae 7 February 2005
pintname  VICTOR HO capacity  Director & Secrstary of CXL
sign hare Dale 7 Fanryary 2005
printname  VICYOR HO capecity  Secretary of QUE
sign here Date 7 Feoruary 2005
Personally and as Director of ISLAND, SKIN-PLEX
printname FARQOQ KHAN capacty and ESSENTIAL
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DIRECTIONS

(1} If there are 8 number of substantial holders with similar or related relavant intorests {eg a corporation and its ralated romorations,
orthe manager and trustee of an equity trust), the names coul¢ be Included in an annexure to the form, If the refevant interests of 2
group of persans are essentially similar, they may bz referred to throughout the form as a spacifically named group if the membership
of sach group, with the names and addresses of members is claarly set out in paragraph 6 of the form.

(2) See the definition of "associate” in section 9 of the Corparations Act.

(3) See the definition of "relevant intergst" in sections 608 and 871B(7) of the Corporations Act.

(4) The voting shares of a company constitute one tlass unless divided into separate classes.

(3) The parson's votes diviced by the total votes in the body corporate or scheme muliiplied by 100.
(8} Include details of:

{8} anyrelevant agresment or other circumstance because of which the change in relevant interost cocurred. If
subsaction 671B(4} applies, a copy of any documant setfing out the terms of any relevant agreement, and a statement
by the person giving full and accurate details of any contract, scheme or arrangement, must accompany this form,
together with a written statement certifying this contract, scheme or arrangement; and

{b)  anyqualification of the: powar of 2 person to exercise, control the exerciss of, or influence the exercise of the voting
powers or disposal of the securities t which tha relevant interest relates (indicating clearly the particular securities to
which the qualification applies).

Sea the definifion of “relevant agrasment” in section 8 of tha Corporations Act,

{7) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was
acquired has, or may, become entitled to recaiva in relation to that asquisition. Details must be included even if the benefil is
conditional on the happening or not of a contingency. Detaits must ba included of any benefit paid on behalf of the substantial holder
or itz agsocigte in relation to the acquisitions, even if they are not paid directly to the person from whom the ralevant interest was

acquired.

{9) Give details, If appropriate, of the present assaciation and any change in that associaticn since the lasl substantial holding notice.
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