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l. Australian Stock Exchange Release, dated July 23, 2002, relating to New Tel Limited’s
media release regarding operations strategy.




MEDIA RELEASE

23-JUL-2002 12:13PM  FROM-NEW TEL LIMITED +61-8-82441175 T-512 P.003/044 F-T47

New @
MEDIA RELEASE

NEW TEL CONSOLIDATES OPERATIONS

23-7-02

Diversified Australian based telecommunications carrier and muiti-media group, New Tel Limited,
{ASX: NWL, NASDAG:NWLL) will consolidate its recent $50 million acquisitian of Digiplus
investments L.td in Australia into a broad based internationa! communications infrastructure,

New Tel, which now ranks in the top carriers in the nation, has ever the past year been on the
takeover trail with acquisitions of telca and muiti-media assets including Delta Phones (Austraiia
$4 million), Cable & Telecoms (Australia and UK $20 miilion cash and shares) and Digiplus

{Australia and NZ $50 million cash and shares).

At a general meeting of shargholders to be heid in August, the key proposal ta be voted on is
the allotment of $10 million in ardinary shares and $40 million cash for the takeover of Digipius

assers in Austraiia and New Zealand.

Mr Peter Mzlone, New Tel's managing director and CEQ, said today the merged entities will
account far 1 hillien minutes of telephony per anaum returning more than $250 million and

doubling New Tel‘s customer base in Australia.

“Once consolidation of our communications assets is completed we will be able 1o  leverage the

economies of scale to achieve even better returns for our staksholders.
“It is also our intention 1o retain key Digiplus executives, especially founding CEO Mike

Robinson who was previously the managing director of UK maobile telephony group Newgate

Communications Plc and CFO Nick Kotzohambaos.

Everpbody wanls ir. We've ger ir/

Head Office 22 Hasler Raad Merdsman WA 8017 Avsiralia @ PO Box 382 My Hawhom WA &016 Ausaiia Tel (+618) 9244 1168 Fax (+618] 9244 1175 Web www.newiekimited.cam
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“Our view is that 10 succeed in telecommunications you have to expand strategically and rapidly
but always keep you eye on the bottom line. This is what we have done with our acquisition of

Digiplus — its highly complementary, has strong returns and offers excelient growth prospects.

“It is important to note that Digipius along with other recent acquisitions add to what is a now a

fully international carrier embracing telephony, internet and multi-media businesses.

“We have expanded our national retail presence through our acquisition of Deifta Phaones - with
most of these stores to be New Te! branded to increase consumer and corporate awareness of

our competitive cammunication offers.

“As a telco only four years out from commencement of operations a key aspect to our success
is Tthe performance incentives we provide our senior executives with the view to ensuring New

Tel stays ahead of its competitors.

“This program is also in line with the incentive structures in place with the Digiplus and Delta

acquisitions.

“Incentives are ane thing, making sure they achieve tangible results depends upon the
underlying acquisition strategy of the company. Digiplus for instance, over the first quarter of
2002, had revenues of approximately A$24 million with a cash flow surplus close to A$1.4

million per menth, se its an excalient investment on our part.

“Qur view is that to succeed in telecommunications you have 10 expand strategically and rapialy
but always keep your eye on the bottom line. This is what we have done with our acquisition
of Digiplus - its highly complementary, has strong returns and offers significant long term

benefits 10 New Tel.

“We believe that a meld of intelligent investments, incentives, technical expertise and skilled

management will keep New Tel at the forefront of Australia’s communications industries.”

For further information contact: lan Latham, Corporate Writers 03 9620 3668




2. Australian Stock Exchange Release, dated July 23, 2002, relating to New Tel Limited’s
notice of general meeting, explanatory memorandum and form for the appointment of a proxy.
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AUSTRALIAN STOCK EXCHANGE

IR

NWL000118

Our Ref:1C43002I/ASX230702Norice

23 July 2002

Company Announcements Office

The Australian Stock Exchange Limited
Exchange Centre

20 Bond Street

Sydney NSW 2000

ASX RELEASE

By Facsimile: 1300 300 021

Dear Sir/Madam
NOTICE OF GENERAL MEETING
Please find attached a copy of the Notice of General Meeting, Explanatory Memaorandum

and Proxy Form for the meeting of New Tel Limited to be held on 22 August at 10.00
am at the Company's head office in Perth, Western Australia.

A media release is attached.

Yours faithfully

CRAIG PIERCY
COMPANY SECRETARY

Evergbody wands it We've got (2!

Heasd Qtfice 22 Hasler Road Herdsman WA 6017 Austalia « PO Box 382 Mt Hawihorn WA 6016 Ausralia Tel +818) 9244 1160 Fox [+618) 9244 1175 Weh wwiv.newreHimied.com
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Dotad 23 July 2002

Also enclosed is an Explanatery Memorandum which has been prepared o assist Sharehaldars in. détermmmg whether,
or nat fo vots in favaur of the resolutions set out in the Netice of Mesting and which Is infended 1o be read in
conjunction with the Notice of Mesting.

New Tel Limited acn 009088 9ss
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ACTION REQUIRED BY SHAREHOLDERS

Step 1 : Read the Notice of Meeting and the Explancatory Memorandum,

The Explanatory Memarandum sets ut detaiis of the praposed acquisition by New Tel Limired of

Cigiplus investments Limited and other unrelated motters to be considered ar the mesting.
This infermation is imporant.

Step 2 : Vete on the resolutions:
Your vote is imporant. You may cast your vote by!

. offending and vohing &t the meeting to ba held ar 22 Hasler Road, Herdsman, Weastern Australia
on 22 Avgust 2002 commencing or 10.00am; or

completing and rerurning the enclosed prexy form so ¢s 16 be received by the Company
by 10.00am {w3T) an 20 August 2002.

Pago 1
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Peter Malone [Managing Director and CEO)
Gary Koh

Zhou An

Mark Hake

Company Secretary
Craig Piercy

Registered Office
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We are pleasad 1o provide you with derails of New Tel's proposest eequisitian of Digipius Investments Limited
and ir's Austrelian subsidiery companies {Digipivs).

23 July 2002

Dear Sharsncldar

The planned purchase consideranon for Digipius is A$4C million in cash and A$10 million in ordinary shares in
New Tel, and is subjsct 1o a number of conditens includiag obtaining the shareholder approvals set our in The
aniached Noiice of Maering. An inifial cash compenent of A$1 1.5 millien will be financed fom o placemen,
vt the ramaining A$28.5 million 1o be paid in three tranches over o 15 month peried and is proposed io be
funded from ongoing cash flow genarated by the Digiplus business,

Complation of 1he Digiplus aequisition will consolidate your Company's pesifion as & major 1elecommynicatiens
carrier, fast racking grawth and strengthening our presence in Asia Pacific. As a rasulr of this ransaction Naw
Tel will davisle its customar bose 18 srewnd 300,000 and increcse ravenues 1o appréximarely A$250 milien ger
anfum.

Digiplus is a resoller esiablished in Ausiralia in 1997 offering compatitive locel, nefions!, inrernasional and
mobile calls and inernet cervices targeted &1 residontia) cosromers, particulary athnic communiries. The Digiplus
business has a srong smareqie fit with Naw Tel with beth providing innoverive preducts and services specifically
1argeted or migrant communities. In addifion the acquisition apens up opparunities 1o provide further services 1o
New Tel's arher 1arget marker aiches of cammunity, euitural and sparting cssociarions.

The acquisition of Digiplus will provide solid oppertunities for New Tel both in 1oking edvantage of the synergies
berween the rwo businasses and in providing access fo addifional cash flaw from the Digipius business follawing
the payment of centain defarred consideranan amounis. Qver the firsi quarer of 2002, the Digipius operanon
has generated revenues of approximarely A$24 million with @ cash flow surplus of oround A$1.4 millicn per
month. As part of the acquisifien, Now Tel will conrrae: exivting Digiplus manogemear exaculives 1o continue
running the Digsplus aperanon,

New Tel anticiparas further savings in the Digiplus eperatian through s a<sess 1o services ar the whalsicie rates
applicakle 1o carmers. In addition, New Tel plens 1o add vaiue by ¢rass selling its own suite of products and
services ta Digiplus customers, leveraging economies of scale agross the Company and reducing 1orsl custcmer
acquisition cosls,

Your Direciors are of ne view Thal the acquisition is in the best interests of the Company and unanimeusly
recommend har you vare in favour of rescivtions 1 1o 3 which are necassary for the acquisition. Your Directars,
sava Mr Peler Maléne with respacr 1o reselution 8 and Mr Gory Koh with respect 1o ressiution 2, also
recommend that you vore n favour of rasclurions 4 10 9 which are wareisied o the Digiplus seguainon but
aonethelnss important for achieving strotegic goals.

To understand the full derails of the proposed acquisition and the resolutions o ba put 10 shorehoiders we
encourege you fo raad the anached decumentatian carefully and anend the General Masting which will be
held of our Carporate office at 22 Hasler Road, Herdsman, Perth, Westarn Aqstralia or 10.00em (WST} on

22 Avgust 2002.

Yours faithfully

HARRY SORENSEN PETER MALONE
CHAIRMAN CHIEF EXECUTIVE OFFICER

Exorgtody wanls L. We're gott id?
Hoaa Offics 22 rtasar Road Mayaiman Wa 0017 Ausmaio « PO Bua 382 M Hawthom WA 016 Awhcla Tel (vol8) 9244 1100 Fax (+015) 9264 1175 Web wwiw.newiehm (ed.com

Haw Tol mited ABMN 85 007 (48 9535
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NOTICE OF GENERAL MEETING

Notice is given to fhe members of New Tal Limited {the Company] thar @ general meeting of the
Company will be held er the Company's offices lacated a1 22 Hasler Read, Herdsmaen,
Wesiern Ausiralia on 22 August 2002 at 10.00am (WST).

SPECIAL BUSINESS

1 Approval of placement to partly fund Digiplus acquisition
To consider, and if theught fit. pass the fallewing resolution as en ardinary resolution:

*THAT subject 1o the sarisfaction of regulerary requirements, the issue and alloment of up 1o
65,000,000 fully paid ordinary shares in the Company at an issue price of not less than A$0.20
par share. and up o 65,000.000 Cpticns 16 acquire ordinary sheras in the Company exercizablo
at A$0.50 by 31 December 2004 and otherwise on the rerms of the Company's aptions quored on
ASX, 1o Spring Yalley Trading Lid, o person nominered by Spring Vallay Trading lid or such other
person as the ditectors may nominate, for the purposes of raising A%$13,000,000 to partly fund the
acquisition of all the issued share capital in Digiplus Invesiments Umited by the Company on the
terms of the Share Purehose Agreement dared 13 June 2002 banween the Company, Kildere Assets
Limired, Nordan Limited and others, or if that acquisilion doas ner proceed, for working capiral
purposes, be ond is heraby approved for all purpases, including for the purposes of rule 7.1 of the
Listing Rules of Australian Stock Exchange Limited.”

2 Approval of issue of shares to vendors of Digiplus
To consider, and if theught fit, pass the fallewing resolution os an ordinary resolution:

"THAT the issue and allotment to each of Kildare Assers Limited and Nordan Limited of that number
of fully peid ordinery shares in the Company which is calculeted by dividing A$5,000,000 by the
average of

* the closing price of Naw Tel shares on ASX on 14 Morch 2002, being A$0.22; and

* the lower of A$0.50 and the weighted average market prica of New Tel shares on ASX over
the lest 5 business days prier to camplation of the Shars Purchase Agreement datad 13 lune
2002 between the Ccmpany, Kilders Assers Gimited, Nardan Uimited and others far the sale
and purchase of all of the issved shere eapital of Digiplus Iavestments timited,

as part consideration for the acquisifion of all the issued share copital of Digiplus Invesiments
Limited by the Company on the terms of thar Share Purchase Agreement, be and is hereby
gpproved for all purposes, including fer the purposes of rula 7.1 of the Listing Rules of Australian
Stack Exchange Limited.”

3 Approval of financial assistance for Digiplus acquisition
To consider, and if thought fif, pass the following reselurion as a spacial resolution:

“THAT the giving of hinancial esaistance by Digiplus invesiments Limiied, Digiplus Heldings Pry tid,
Digiplus Pry Ltd and Digiplus Coniracis Pry Lid (the Digiplus Greup) in connection with the proposed
acquisition of shares in Digiplus Invesiments Limited by New Tel Limited including:

» the grant by sach of the companes in she Digiplus Greup of first ranking fixed and floating
charges in favour of Kiidare Assers Limited ond Nordan Limited 1o secure payment of the
A%$28.5 million balance of the Purchase Price and the NZ Consideration [as thosa rerms are
defined in the Share Purchase Agreement dated 13 June 2002 between the Company, Kildare
Assers Limited, Nordan Limired and others for the sale and purchase of afi of the issued share
copital of Digiplus Invesments Limited) that will or may become due and peyable by the
Campany undsr the terms of thar Shora Purchase Agresment and of replacement charges in the
some terms if required by thar Share Purchase Agreement;

Page &4
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= the peyment (ditectly o indirecrty] by any member of the Digiplus Group o the Company of
some or all of the Purchase Prica, whether by woy er dividend, distribution of refurn of capital
or otherwise, o the craarion of inira group debr berween any member of the Digiplus Graup
and the Company, 1o enable or assist the Company 1o pay some or ail of the Purchase Price;
and

* the entry by any one or more of the companias in Digiplus inro a revolving cradit focility
ogreement with {among others] BankWest and the enrry info any securify documants (which
may grant security over their respective assals) required in conneclion with the loan facility
egreement, in terms described in the Explanatery Memorandum accompanying the notice
convening rhis meeting,

e and is hereby approvad for all purposes, inzluding for the purposes of section 2608 of the
Corporatiens Agt 2001."

Ratification of issue of options to Wainter
Ta consider, and if thought fit, pass the following resolution as an ordinary rasolurion:

“THAT the issue and allotmenr, on & February 2002, of 2,000,000 options exarcisable at A50.50
on or before 31 Dacamber 2004, and otherwise an the terms of the Company’s options quated on
ASX, 10 Wainter Pty Lid (Wainter) as consideratien for the acquisition of Wainfer's rights under the
agreemenr ta seil all of the issued share capiral in UDC Group Pty Ud 10 Cable & Telecoms Limited
[ABN 21 059 458 374), entered into on ar about 11 April 2000, be and is hereby ratified for all
purposes, including for the purposas of rule 7.4 of the Listing Rules of Australian Stock Exchonge
Limited,"

Ratification of share and option placement to continue
funding for New Tel's China ISP and portal programme

Ta consider, and f though fir, pass the following raselution as an ordinary resclution;

“THAT the issue and ailotment on 4 January 2002 of 10,000,0Q0 fully paid ordinary sharas in the
Company ar an sswe price of AF0.225, 1ogether with, for each rwo shares issued, one free
anaching oplian exercisable ar A30.50 on or before 31 Decembear 2004, and otherwisa on the
terms of the Compony's eptions quoted on ASX, 16 clienis of Finglay & Co Sieckbrokers Limited
which raised A$2,250,000 in working capital for the purposes of funding the continued pragrass
of the Company's China ISP and pertal programme, ke and is herebdy rafified for all purposes,
including fer the purposes of rule 7.4 of the Listing Rulas of Ausmalian Stock Exchange Limited.”

Ratification of issue of options to Cable & Telecoms option
holders

Te consider, and if thought fit, pass the following reselution as an erdinary reselution:

"THAT the issve and allotment an 2 May 2002 and 9 May 2002 of a tatgl of 3,099,497 oprions
exarcisable ar A$0.80 an or before 31 December 2004, aad otherwise on the terms of the
Comparny's options quated on ASX, ta holders of Cable & Telecoms Limited oprions [Holdars) in
censideration for the acquisition of the Holders’ respective interews in all of tha issved options to
ecquire ardinary shares in Cable & Telacoms Limited, be ond is hereby ratified for all purposes,
including for the purpases of rule 7.4 of the Listing Rules of Ausirelion Stack Exchange Limited.”

Ratification of issue of shores to BioProspect
To consider, and if thought fit, pass the follewing reselution as an ordinary resolurion:

"THAT the issue ond allotment an 31 May 2002 10 BiaProspect Limited of 1,111,111 hilly paid
ordinary sharas in the Company ar & deemed issve price of A$0.225 in scrisfactioa of BioProspect
Limuted's claim for a refund of the A$250,000 depasit it paud to Cable & Telecoms Limired under
the heads of agreement dated 13 Sepiember 2001 berween Cable & Telecoms Limited ond
BioPrespect Limited be ond is hereby ratitied for oll purposes, including for the perpeses of rule 7.4
of the Listing Rules of Ausiraiicn Srock Exehange Limited.”

Page 5
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8 Approval of Issue of Options to Mr P F Malone
To consider, and if thought fit, pass the following resolution as an ordinary reselution:

“THAT, for the purposes of section 208 of the Corparaiions Aer 2001 and rule 10.11 of the Listing
Rules of Ausrralian Stock Exchange Limiled, approval is given 1a the issue to My Pater Francis
Malene or his nominee of 50,600,000 options to subscribe for fully paid ordinery shares in the
eapilal of the Company, the terms and conditions of whieh are set ouf in the Expianarary
Memaorandum and the issue of ardinary shares en the exercise of thase options.”

Note: For the purposes of resclution 8, if epproval is given under Lisfing Rule 10.11 as soughr,
opproval is net required under Listing Rule 7.1,

9 Approval of Issue of Options to Mr G T H Koh

To consider and, if thought fir, to pass the following resolution as an ardinary rasoiution:

“THAT, for tha parposes of secrion 208 of the Carporations Act 2001 and rule 10,11 of the Listing
Rulas of Australian Stock Exchange Limited, agproval 1s given to the issue 1o Mr Gary Tuck Hong
Koh or his nominea of 5,000,000 oprions 1o subscribe for fully paid ordinary thares in the capital
of the Company, tha 1erms and conditions of which are set out in the Explanatery Memorandum
and the issue of ardinary shares on the exercise of thesa options.”

Note: Fer the purpeses of reselufion 9, if approval is given under Listing Rule 10.11 s saughr,
appraval is not required under Listing Rule 7.1.

Explanatory Memorandum

Sharehelders are raferred ta the Explanatory Memorandum accempanying and farming part of this
Narice of Meeting. .

Entitlement to vote

The Beard has determined that for the purposes of the Mesting, ordinary shares in New Tal Limired
will be taken to be held by the persons wha are the registered holders ar 5.00pm {WST) on the
20th day of Avgust 2002. Accordingly, share transfers registered cfter that fime will be disregarded
in dararmining enritlemeants 1o anend and voie at the Meeting.

Voting exclusion statement
The Company will disregard eny voras cast by or on behalf of;
Reselution 1

* a person who may participate in the propesad issve and & person who might obtein a benefir
from the proposed issug, except o benefit solaty in the capacity of a security holder, if the
resolunon is passed; ond

* any associate of those persons,

Resclution 2

* Kildare Assets Limited and Nordan Limited and @ persen who might obrain a benefir fram the
proposad 1ssue, except a benafit soiely in the capacity of @ security holder, if the resolufion 1s
passed, and

* an associate of any of those persens or entities.

Resolution 4
=  Wanrter Py Lid; and
* any assoc.ares of Wainter Pry ird.

Page &
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Resolutiens 5, 6 and 7
* a person who pariicipated in the issue of the securities; and

* any asseciams of that person.

Resolution 8
*  Mr Patar Francis Malone; and

* any associate of Mr Peter Francis Malone.

Resolution @
*  Mr Gary Tuck Hong Kah; and
e any asseciate of Mr Gary Tuck Hong Koh.

Howevar, the Company need not disregard a vote in relation 1o resolutions 1 = @ if:

* itis cast by a person as proxy for a parson wha is enritled to vete, in aecdrdance with the
direclions on the proxy ferm; or

* it is qast by the parson chairing the Mesting as praxy far a parsen whe is entirled to vate, in
accordance with o direction on the proxy form to vote as the proxy decides.

Proxies

A Praxy Ferm accompanies this Notice ond to be sffective must be received ar the
following address:

New Tel Limited

C/- Company Secretary

22 Hasler Road

Heardsman Western Australia 6017

OR by Faesimile +61 8 9244 1175

by no later than 10.00am (WST} on the 20th day of August 2002.

By order of the Board

Dated: 23 July 2002

CRAIG PIERCY
COMPANY SECRETARY

Page 7
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EXPLANATORY MEMORANDUM

Your Directors recamymend that you read this Explanatory Memarandum which has heen
prepored to assist Shareholders of New Tel Limited in understanding the detqils and
effects of the Spedial Business to ba put to Shareholders for their consideration, and if
thought fit, approval at the forthcoming General Mesting of the Company.

Capitalised terms are defined in Section 13 - Glossary.

1 Background to Acquisition

1.1 Overview of transachion

New Tel Limited {Mew Tel or the Company) has entered iara a Share Purchase Agreemenr dated 13
June 2002 o purehase all the issued sheres in Digiplus Investmenrs Limited {Acquisition). The Acquisitien
will consclidate New Tel’s pasiion as a major ralecommunications carriar, fast racking grawth and
strengthening the Company’s presenca in the Asia Pacific region.

The purchase consideration ia planned to be approximeraly A$40 millien in cash and A$1C millien in
ordinary shares in New Tel. If the Company alects ta rewain Digiplus Investiments Limited’ {Digiplus
Investmants) New Zeclang subsidiaries, Digiplus Limited and Codex Limited (NZ Companies), then
eddifional consideration will be paid. Further details of the censidesation payable ore described in sechion
2.1 of this Explanatory Memorandum,

The Acquisition is sybjecr to the satislaction of @ number of canditions, including cbraining the Sharehoider
cpprovals sought in Resolutions 1 = 3 in tha Notice of Meering. If these approvals are not ebtained, the -
Acguisition will nar ba abie ic proceed in its current form. The Acquisition may or may ot be able to be
renegoricred and restructured to proceed in a varied form,

Orher material conditions precedent to complerion of the Acguisition cre summarised in secrion 12,5 of this
Explangtory Memorandum.

1.2 Overview of Digiplus
Introduction te the Business

The Digiplus Group is @ privately owned, Sydney based telecommunications reseller esteblishad in
Ausalia in 1997 and in New Zaaland in 1998 offering locai, nationed, infernarienal and mebile calls and
internet servicas rargeted ar residensial customers, perticularly in migrant communifies.

The Services & Products

Digiplus has established itself 6s a market leader in rasidentici infernatianal call discounting over the past
5% years by extansive adverising n community media and wide use of a dealar network operating within
spegific communities.

The succass of Digiplus’ business plan is demensirated by the grewth in customer numbers and revenue,
with gross operaring revenue increcsing from A$18 miilion for the yeor ended 31 December 1998 1o
opproximerely A$90 mitlion for the ysar ended 31 December 2001, The Vendars acquired cenirel of
Digiplus in Octaber 2001.

Digiplus operares as a switchless sefvice provider, which means it uses an externa! carrier’s nfrastrucrure 1o
offer a broad range of services, including national long distanca, inarnanenaol direer dial and mobile
services tagether wilh value-added services such as emeil or informalion serviges. It also, shrough two
externol carriers, offers eccess for customers in a wide geographical area via the override diai codes

1441 ond 1414 respectively. This service provides cusiomers with an opporrunify 1o dial o digit prefix to
setect Digiplus as their preferred sarvice provider before dialling the required number.

F-747
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The Digiplus Team
Digiplus currearly employs 81 fulltime and 22 parttime staff.
Chief Executive Officor - Mike Robinson = Age 51

Mike Robinson has @ wide range of business experiance from promoling starrup business ventures threugh
to managing public listed companies, and has specialised in relecommunication service provision since
1989. As Managing Direciar of Newgate Cammunication Plc, a cellular sarvice pravider in the UK, Mike
was responsible for the turearound of Newgata's business.

Mike relocated 1o Ausiralia and esiablished o Vodafane Service Provider. In Ociober 1996 Mika
esiablished Digiplus as an QOptys fixed wire raseller. predeminaarly rargeting high spending residenticl
accounls.

Chief Financial Officer - Nick Kotzohambos CPA - Age 41

Prier 1o qualifying as an accountant ar the University of NSW in 1982, Nick Kotzohambos eammenced
employment with Caitex in 1979 warking as an accounts clerk, pregressing fo management aceouniant,
and being responsible for group financial reperting. In 1988 Nick decided to specialise in systems
development and began werking with o number of mayar arganisations on & coniracr basis,

In November 1997 Nick commanced the design ond implementation of o billing and dotobass sysiem for
Digiplus. Nick conrinves 1o be respansible for information technalegy of Digiplus, fegather with his rofe as
Chief Financial Cfficer.

Capital Structure

Digipius Investmers was established with a share capital comprising 100 NZ§1 shares which are owned
in equal propetiions by the Vendors, The Digiplus group corporate structure is ser out below. Each
subsidiary is (or will be on completion) whelly owned by ifs parent company.

Digiplus lnvestinents Limited - -
{New Zealand)

Digiplus Phy Limited
L (Austaliv)

Digiplus Limited
‘(New Zealand)

Digiplus Fry Limiled 15 the entily within which the Ausiralian business sperations and any contracts are
locared (excepr for Digiplus Conrroers Pry Limited which is also a panty to mobile cantracts with Optus).

Paga @
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1.3 Advantages and Disadvantages of the Acquisition
Possible advantages of the Acquisition for New Tel

The Acquisiiion is expested to provide New Tol with @ combined residential ond eorporare customer base
of around 300,000. Combined eustomers for the Merged Enrity are ¢urrently tolling over 1 bilfion minutes
per year, which, if sustained, s expected 1o result in revenues in excess of A$250 million per annum.

Koy strategic and financicl benefits thar may arise from the Acquisition include:

. Penetration into niche markets - Digiplus targets the niche markets of identificble ethnic
communities which is consistent with the Compeny’s marketing sirategy. Digiplus’ tergefed markating
has been extremely succasshul in penerraring into these communities resulting in approximately
150.000 acriva monthly billing customers 1o date. This means that the Company expects the
Acquisition re approximately double the Company’s existing cusiomer basa. Digipivs’ targeted
customer smategy includes @ highly suceassful loyaly program that the Company plans to expand
and offer to existing New Ta! customers along with Digiplus groducs,

* . Ravenue growth and profitability - Digiplus hos consistenily demonsirated strong growth in
sales and, following the completion of the Acquisifion, New Tel will be well placed to capitalise on
the consolidation of the Telecommunications secior. The Company will pursue means of adding
further value to the combined business by a range of measures, including {io the extent permitted by
existing atrangements with suppliers and other thizd panies) cross salling its ewn suite of products
and services 1o the Digiplus customer base, leveraging economies of scale across the combined
group, and reducing qverage custemer acquisition cosis.

. Oppartunity for further growth — The increased customer base expeacted to result from rhe
Acquisition will offer tha Company & greater ability 1o intreduce new praducts. This is because
exigting customers tend to take-up new products mere rapidly than naw customers and the earlier
expected cash flows increase the forecast net prasent value of the invesimenr.

. Flexible servics provision — Oigiplus operaras as @ switchless reseller, shipping <all raffic
through Both ComVergent's and AAPT's networks. Further gross margin improvement is expecied fo
occur following integrarion of the Digiplus business when the Company evaluates e most cosr-
affective optians for the carriages of call reffic an axisting networks ar an the Company’s netwark,

* Innovative and experienced managetment team — Digiplus will add depth 1o the
Company’s exisring management taam as it offers an experienced team with esiablished expertise
in the ielecommunicarions industry. Digiptus’ monegemens has demonsirared innovalive approaches
to solving business issues and marketing the Compeny's preducts and services with most members
of the management team being with the Company in excass of 2 years.

. Multi-lingual call cantre ~ Digiplue sales and customer service functions are performed threugh
& mult-lingual call cenre. This call cenrre is a key 100l for eecassing and refcining cusiomers from
within particular communities and is complemanred by Digiplus’ dealar nerwork.

| Established dedler network — Digiplus has aver 30 established dealers covering various
community groups. The grassroots connections with communities offered by the dealer namwork give
Digiplus a distinet competitive advaniage. Most dealers have been with e compeny in excass of
3 years.

Possible disadvantages and risks of the Acquisition for New Tel

Possible disadvantages and risks thar moy crise from the Acquisition inchede:

. Dilutive effect of Acquisition - In order 1o partly fund the Acquisition, New Tel proposes o
issve additional Shares. By issuing these Shares, New Tel is diluting the interest of cutrent
Shorehalders in the existing New Tel business. Should the Digiplus business not meet the
axpectarions of Mew Tel managemant, current Shereholders may porearially be worse off,

. Deferred considaration — Part of the purchase consideration o be paid to the Vendors is 1o be
funded from the engoing cash flow genercted by me Digipius business. Should the Digiplus business
not provide sufficienat cash flow 1o mee! shese scheduled repayments, being a ol of approximaraly

Page 10
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A%$28.5 million in three instalments over o perfad of 15 moaihs, Naw Tal must find an aiternative
saurce 1o fund the shorifall. If Naw Tel is unabla 1o finance this sherrfall and meet its obligations
wnder the Share Purchase Agreament, the Yendors moy enforce their rights under the security
amangements for the Acquisition {as jo which see section 1 of this Explanatory Memorandum),

Synergies and cost savings - New Tal anticipates that the proposed Acquisition will provide o
numker of synergies and cost savings with ils existing relecommunications businass, However, thera
is a risk thar these synergies and savings may not be achieved to the extenr that New Tel
managemen/ Curtently envisage.

Business environment ~ Cash fows generated by the Digiplus business are impacted by
dynamics ossociared with the telecammunications industry, including:

' changes in regulalary environmeni;
+  changes in the competitive envirenmant, including tha eniry of new players; ond

*  changes in rechnology whish may render existing products or aerviges ebsclam or
uneompelinive,

Adverse changes in any of these facrars may impact on tha performance of the Merged Entity.

1.4 Unaudited Pro forma Statement of Financial Paosition
Australian subsidiaries

The following rable sets outs

[ 4

the unraviewed cansolidared Staiement of Financial Position of New Tel and its coniralled enriries as
at 31 Dacamber 2001 (adjusted to reflect tha acquisition of Cabla and Telecoms Lmited by MNew Tel
in March 2002);

the unaudirad conselidared Starement of Financial Pasition of Digiplus as ar 31 December 2001,
and

the unsudited pro forma consolidated Sratemant of Financial Pasition of the Merged Zarity as
at 31 Dacember 2001, on the assumptian thar the ransacions contemplated by the Share
Purchase Agresment lexcluding the aequisition of the NZ Companies) was completed on

31 Decamber 2001.

The pro forma consolidated Stctemenr of Financial Posirion of the Merged Entity has bzen prepared based
on the adjustments and assumplions specified in the notes ser out below, New Tef's unreviewed Appendix
4B Sratement of Financial Postion as ot 31 December 2CC1 ond Digiplus’ unaudited monagement
agcounts as ar 31 December 2001.

Page 11
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$,000 New Tei DigiPlus Adjustments Proforma
Merged Entity

CURRENT ASSETS
Cash 15,418 6,105 720 22,243
Raceivables 29,191 13,732 42,923
Cther 7.602 6,961 14,563
Total Current Assets 52,211 26,798 720 79,729
NON-CURRENT ASSETS
Property, plant & equipment 23,117 0 23,117
Intangibles 34,400 8] 45,420 79,820
Othar 3.847 0 3,847
Tota] Nen-Current Assets 61,368 (] 45,420 106,784
TOTAL ASSETS 113,575 26,798 446,140 186,513
CURRENT LIARILITES
Payables 47,023 10,768 57 791
Interestbearing lickilities 6,108 10,000 16,108
Other 5,527 207 5,734
Vendor finance Q Q 20,000 20 000
Provisions 5745 Q43 6,688
Total Current Liakilities 64,303 21,918 20,000 106,321
NON-CURRENT LIABILITIES .
Inrerast-bearing liabilifies 5,072 0 5,072
Provisions 4,343 300 4,663
Vendor fincnce 0 o} 8,500 8,500
COrher 1,501 o} 1,501
Total Non-Qurrent Ligbilities 10,936 300 8,500 19,736
TOTAL LIABIUTIES 75,339 22,218 28,500 126,057
NET ASSETS 38,236 4,580 17,640 40,456
EQUITY
Conrributed equity 146,005 0 22,220 188,225
Reserves 340 0 340
OQurside Equiry Interesrs (92) 0 24}
Aceumvloted (losses) / profils {128,015) 4,580 {4,.580) {128,015}
TOTAL EQUITY 38,236 4,530 17,5840 &604356

F=747
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Notes to the Pro formua Statement of Finuncial Pesition

The follewing nofes form part of and should be read together with the abave Pro Forma Stalement of
Financal Pesinan for the merged Ennry:

L The A$45.420 million adjustmeant ro inrangibles includes gosdwill on censalidarion, which
represents the Qigiplus customer base, dealer narwerk and override code and the future cash flows
of the Digiplus business which are being cequired by New Tel.

. Verdor finance totolling A$28.5 millien has been included in the Pre forma Statement of Financiol
Position reflecting AS10 million payable three months ofter the complefien dare, A$10 million
payable nine months aker the completion dote and A38.5 million 15 months ofier the complation
date, as set out in the Share Purchase Agreement.

. The A$22.22 million adjusiment 1o conrributed equiry reflects New Tel issuing that number of fuily
paid ordinary shares having & valve (based on the formulg in the Shere Purchase Agreemen) of
A%$10 million and the issue and cllotment of 65 million shares at an issue price of A$0,20 per
share raising A13 million by way of placement [less couts); part of which is subsequently o be
paid to the Vendors as port of the consideration payable.

. The $0.72 million adjusiment fo cash refiects rhe balance of cash praceeds from the $13 million
capital raising, less costs of the plocement and subsequent to paymenr of the first instalment of
$11.5 million on the Completion Date (as 1e which see section 2.1 of this Explanctory
Memorandum).

* A purchase price of A$50 miilion has been assumed for the above Pro forma Siatement of Financial
Position. However, this ameount will be cdjusted agcarding fo the ner asset or net fiability pasition of

Digiplus os of the date of the campletian gccounts.

. The Proforma Stetement of Financial Position has been based upon the consolidated management
cecounts for Digiplus as ar 31 Decombar 2001 and Mew Tai's unreviewed Statement of Financial _
Pasition as ar 31 Dacember 2001 adjusted for the cequisition of Cable & Telecoms timited which
wes complated in Merch 2002 for consideration of approximerely $17.2 million. As such, the 2ro
forme is bosed on the cssumptions thet the Diginius and Cable & Telecoms Llimifed scquisitions had
occurrad qs at 31 December 20Q1,

. The Digiplus Stataments of Financial Position are in the process of being cudited and the Cable &
Telecoms Limited and New Te! Statements of Finaacial Position are in the process of being raviewed.
Upan completion of the respecrive oudit and reviews, the Statements of Financial Pasition for
Digipivs, Cabie & Telecoms Limited and New Tel may differ to the proforma merged entity -
Stotement of Financial Pesition ser aut above,

. The Proforma Statement of Financial Position does net reflect the impacet of the proposed ecquisition
of Delta Phones Pty Uid announced to the ASX on 25 June 2002 (as to which see section 2.3 of this
Explanatory Memerandum)].

. The Proforma Staremenr of Financial Position does not reflact any contingent liabilities including
potennial issues connecrad with the Acquitition which are the subject of separcre arrangements
berween New Tel ond the Yendors {es 1o which see secrion 12.4 of this Explanafory Memorandum).
Based on the information presently available, New Tel expects that ifs liakilily in respect of hose
arrangements will not exceed A$S million.

NZ Companies

Draft monogement accounts for the year endad 31 Cecember 2001 indicare mar the NZ Companies had o
net asser deficiency of A$0.6 million comprising total assets of A$4.9 million {including cash of A$4.0
million} and reral liabilities of A$5.5 million (including loans from relared parties of A$5.2 mulion). New
Tel will undertake further due diligence inquiries in relation o the NZ Compenias (including finalisation of
@ statement of financial position] before determining whether fo retain those entifies within the Merged
Enriry [see secrion 2.2 of this Explanatory Memorandum].

Page 13
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1.5 Unaudited Statement of Financial Performance

Ausiralian subsidiaries

The fellowing rable sets out the condensed unaudited consclidated Statement of financial Performance of
Digiplus for the 3 menrhs ended 31 March 2002,

Digiplus

{AS ‘000)
Ravenue 24,875
Cost of Sales 16,434
Gross Prefir 8,441
Orher Expenses 4,100
Earnings befoyo interest and tax 4,331

NZ Companies

Information in ralation 1o the NZ Companies’ current 2002 finoncial performance is eurrently not evailable,
Draft mapagement accounts for the year ended 31 December 2001 indicate thar the NZ Compeanias
recorded revenue of approximately NZ$7.9 million and o loss before tax of NZ30.3 million. New Tal will
undartake further due diligence inquiries in reation 1o the NZ Companias [including finalisation of @
statement of financial performance) before determining whether 1o retain those enfifies within the Merged
Entity (ses section 2.2 of this Explanatory Memarandum).

1.6 Effect of Acquisition on New Tel Group cash flows

The current direcrers of Digiplus are not aware of any reasen why the EBIT of the Digiplus Group of
£34.34 million for the three months ended 31 March 2002 fie. approximately A$1.4 million per month)
will nor be replicated for the operations of the Digiplus Group for the balance of the calendar year ending
31 December 2002, Some or all of these funds may be used 1o finance part of the Balance Purchase Price.

For the current financial pecformance of the Digiplus greup 1o confinue, ir is assumed that the key financial
performance drivers of the business, inchuding subscriber numbars, werking capital, wholesals charges and
profit margins remain constant, If faciors impacting upon these assumptions vary, @ marerial impact moy
oceur upon the financial results linciuding ¢ash flow] of the business.

The audited financial statemants of Digiplus Pry Ud for the yecr ended 30 December 2000, and the
unaudited management accounts for Digiplus Pry Uid far the ysar ended 31 Decomber 2001, include the
following information about the historical cash flaws of the Digiplus Group:

. Digiplus Pry lid's audited financial starements report cash flow from operanions of A$9.7 million for
the year anded 3% Decembear 2000 (ie. appraximarely AS0.8 million per menth] which was
primanty advanced 1o related parfies and partially increasad cash held;

\ Digiplus Pry Lid's managemen; repons state cash flow from operations of AS11.2 million for the
year ended 31 December 2001 {ie. apprasimataly A30.9 million per month] which wes primarily
poid out in dividends and pormally increcsed cash held; and

J no faxofion payments ware made during the yeor ended 31 December 2001 and a provisien
for taxanon of opproximarely A30.9 miflion exists in the 31 December 2001 Statement of
Financial Position

The current direcrors of Digiplus have indicated that the nare of the Digiplus business is sueh that capital
axpandiiure fequirements are relatively minor. This is evidenced by the immarerial amount of fixed assets in
the Digiplus Statement of Financial Position,
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2 Background to Resolutions

2.1 Funding for Acquisition

The proposed Acquisition cantemplates ther Nordan and Kildare will sell 18 the Compony all of the issued
share capital in Digiplus Iavestments, ¢ company incorporared in New Zeolend.

The purchasa price payable by the Company far the shares in Digiplus Investments is A$30 million
{paycbla by A$4C millien in cosh and A$10 million in Shares) increcsad by the amount of Nef Assats 6r
dacreased by the amount of Ner Liakilities. OF this amount, A51.53 million is 1a ke paid 1o BankWest as
considaration for the extinguishment of an oprien 10 aequire shares in Digiplus Heldings Ply Ld.

In addition 1o the akove amounts, New Tel has contingenr abligations under the arrangements describad in
saction 12.4 of this Explanatory Memaorandum.

The A$40 million cash poriian of the Purchase Price is payable in four insralments, with the first instclment
of A311.5 millian payable on the Completian Cate [comprising a payment of A$9.25 million 1o the
Vendors and A$1.535 million w0 BankWest as desceribed above), and the balance of A$28.5 miilion
payable in three instalments three, nine and 15 months gfer the Completion Dare, Any adjustment to the
Purchase Price for the Ner Assets or Net Liahilitiss will be meda 1o the first instalment of the Balance
Purchase Price and, if necessary, 1o ihe ather instiaimenis of the Balance Purchase Price.

The Campany is seeking te raisa A$13 millian by wey of a placement 1o assist in paying the cash partion
of the Purchase Prica or, in the event that the Acquisifion does not procsed, for warking capital purposes.
This placement is the subject of Resolution 1, which is considered in further detail in section 3 of this
Explanatory Memorandum,

The number of Shares 10 be issued 1o Nordan ond Kildare in satisfocrion of the first shore component of the
Purchase Price is calevlared by dividing A310 million by the averoge of 22 cents |being the closing prica”
of the Compeny’s Shares on 14 March 2002, the business day prior 1o tha date on which the Heads of |
Agresmant refating to the ransaction were signed} and the lower of 5C gants and the weighted average
marker price of Naw Tel shares an ASX over the last § business days prior to the Complerion Dare. These
Shares are 1o be issued at completion of the Share Purchase Agreement and are the subject of Resolution
2, whieh 15 considered in further deiaii 1n seciion 4 of this Explanatery Memorandum,

2.2 Acquisition of NZ Companies

The Share Purchase Agresment cliows the Company & paried in which 10 elect whether 10 retain the NZ
Companies, in order 1o allow the Company time 1o conduct further due diligence and assess the rading
performence of tha NZ Companies.

if the Compeny eledis fo remain the NZ Companies, then the NZ Consicleration is aiso payable to the Vandors
{lo the extent parmited by daw). Tha N2 Consideration comprises ardinary shares in New Tel having @ valve
equal 7o the combined EBIT of Digiplus Limited and Codex Limired for the monts Ocrober, November and
Decemier 2002 multiplied by 13.2 (as shown in the accounts to be prepared for those companias), The
number of Shares to be issued to Norden and Kildare in satisfaction of the NZ Consideration will be eleulated
on a value of New Tel shares of the higher of 22 cenrs and the weighted qverage marker price of New Tel
shares on ASX over the last 5 business days prior 1o the issue of these shares. In accerdance with the Share
Purchase Agreement, these Sharas are 1o be istved § business days after the finglisatian of the accounts for the
NZ Companias for the months October, November and December 2002,

Lisfing Rule 7.3.2 has the =ffect that any shareholder appraval of the proposed Share issve 1 satsfy the NZ
Consideration obtained at the Mealing would become sicle before the shares could be issued, since the
proposed issue 13 dependent on the wading zerformonce of the NZ Companies for the menths Oercbar,
November and December 2002 and sherefora is not intended ta occur within 3 menths after the Meeting. For
this reasan, the Campany infends 10 saek separarely shareholder approval for this issue, if it is required a1 the
time of such issue,

Page 15

If the Company elecrs io retcin the INZ Componies, ther, in addinon fo issuing New Tel shares 1o sarisfy the NZ
Cansidaranen, it will make o cash poyment or receive ¢ raimbursement {by way of adijusiment te the purchase
price) equal o the Ner Assers or Ner Liabilities of the NZ Companies.
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2.3 Financial assistance in relation to funding of Acquisition

Thera are thrae ajements of the propoased purchasa price payment structure which may coniute financial
assistanes by members of the Digiplus Group 10 the Company to purchase the shares in Digiplus Invesiments,
within the meaning of section 260A of the Corporarions Act, nomely:

) the grant to MNerdan and Kiidare of charges over assets of members of the Digiplus Group as security
for payment of the Balance Purehase Prics:

. the use of cash flows generated within the Digiplus business to pardy fund ihe eash component of the
Balance Puschase Price; and

. the eniry by any one or mare companies in e Digipivs Graup inte an A$7 million revalving credit
facility ogreement with lamong others) BankYVest and any associared security documeants.

As the Company will be the halding company of Digiplus immediarely after and inte complatian of the
Acquisition, approval of the financial assistance by special resolution of Shareholders must be obtained under
saction 2508 of the Cerporariens Aa. This is the subjecr of Resolunion 4, which is considered i further detail in
section 5 of this Explonatery Memerondum,

2.4 Acquisition of Delta Phones Pty 1td

On 25 June 2002, the Company anncunced that it had enfered an agreement with Mario Salvo, Bilpin Projects
Pty Lid and New Era Telecommunicalions Pty Ltd (Delta Vendors) to purchasa Deita Phones Pry Lid [Deltm), one of
New Tal's major mohile phone dealers. The purchase consideration is A$4 millien paid as Convertible Notes
with up To a further A$1 million in performance incentives paid in New Tel ordinery shores, The Conveartible
Notes moy be converied inio shares any fime berween @ September 2002 and 26 December 2003, with the
aumber of shares 1o ba issved 10 be determined by the closing price an the doy prior 1o the conversion netice
being received by the Company up 16 o maximum of 17.8 million shares. The performance incenrives are
based oan the aumber of net mobile phone activatians achieved in three yaars, with the numbar of shares i@ be
issued to be datermined by tha closing share price at the end of that period,

The Campany has aise entered inm a separate ogreement with parties reiated 1o the venders Dalta for the issue
of a separaie franche of Converible Notes, which s cansidered in further detail in section 2.4 of this
Explonatary Memerandum.

Yo the extent ascessary, the Company intends 1o sesk seporately snarehclder appreval fer tha issue of the
Convertibls Notes as part of the Della aequisition ang for any proposed actions it is cdvised may canstituls
financiat assisiance within the meaning of the Corporations At

2.5 Issue of Canvertible Notes

As a further alrernarive for funding the Acquisitien, the Company has enrered info an agreemenr with Marie
Salve, Bilpin Prejects Pry Lid end New Era Telecommunications Piy Lid [whe are parties relared to the vendors of
Delia} for the issue of 8,888,888 Convenible Notes for g consideration of A$2 million lis. an issue price of
A%0.225 per note] 1o be paid 1o the Company in cash, The issue of the Convertible Notes is conditional upen
the complation of the Acquisition.

Each Converrible Note may be converred ar the haldar's elecrion infe one Share or any tmae after & Seprember
2002 {provided ther a mnimum of 1,111,111 Convenible Notes may be convarted ot any one rime}. in
addifion, for every rwo Convenible Mofes converied info Shares ar he fime of conversion the Company will
issue one Opfion exercisable or A$0.50 on or before 31 Decamber 2004 on the rerms of the Company’s
quoted opticns. The farms of the Oprions are ser out in Annexure A of this Explanatory Memarandum,

Unless they are eartier converted to Shares, &1 any fime chter 8 Seprember 2003, each Converrible Nore may
be redeemed ar the holder's elecrion for its issue price of A$0.225 plus inrersst coleuloted ennually at the
Official Cash Rate pis 2% at the date of the redempiion nohice |provided thar a minittum of 1,117,111
Convertible Mares moy be redeemed at any one nma). No periedic inlerest payments are required.

It the holder dees not elect 1o convert or redeem & Convertible Noje befere 26 Septernbar 2003, then the
Company may raquire the holders to either convert or redeem ir.

The Compoany intends 1o seek separately any requied shareholder approvel for this issue.

AL
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2.6 Other matters

Rasolutions 5-9 are not directly connected to the Acquisition. Resalutions 5=7 have been proposed so that
Shareholders may approve, for the purposes of Listing Ruie 7.4, previous issues of securities made by the
Company. This will enable the Company o respend quickly to any need or opportunity to issue additonal
securifies ia the future shouid the directors consider such an issue to be in the best interests of the
Company, withaut having o seek Sharehoider appreval under Listing Rule 7. 1. Reselutions 8 and @ have
been proposed to enable the Company 1o issue options 1o Mr Perer Malone and 10 Mr Gary Koh.

3 Resolution 1 -

Approval of placement to partly fund Acquisition
The Company is proposing fo make private placements of 65,000,000 Shares and 65,000,000 Options
1o raisa A$ 13 million. Tha A$13 million will be used 10 partly fund the Acquisition o, if the Acquisifion

does not procaead, for werking capilal purpesas. The plgeamenrs are subject 1o Shareholder approval under
Resalution 1.

Rule 7.1 of the Listing Rules requires @ company thar wishes io issue more than 15% of its securities in any
12 menth pericd to ohtain sharehalder appraval by way of ordinary resclution {uniess the issue is
sxempted under Listing Rule 7.2). New Tel has alrecdy made <eriain issves of securities in tha eurrenr 12
month period and hos limited capacity within its 15% thresheld under Listing Rule 7.1, The proposed
placements will cavse the Company to exceed its 15% thrasheld and so require Sharsholder appreval.

The following additienal information in relation to this resolution is required under Listing Rule 7.3.
Maximum number of securities New Tel is to issue

The maximum number of securities New Tel will issue under the placements will be 65 000,000 Shares
and 65,000,000 Oprions.

Date of issue of securities in placement

New Tel will issue the Shares and Cptions under the placements on o date which is no later than 3 moenths
cher the dale of tha Mesting.

Issue prico of the securities
The Sheres will be istued ar an issue orice of A$0.20 sach end the Oprians will be issued for froe.
Names of allottees

It is intended that the Shares and Options will be issued and ciloned 12 Spring Valley Troding Lid or to
nominees of Spring Valley Trading Lid,

In the event that Spring Valley Trading Lid or its nominees do not 1ake wp the placements, the directors
rasarve the right 1o issue the Sharas and Oprions Ie any other parson the dicacfors may idenlify or select.

Terms of the Shares and Options

The Shares will have the same rerms and conditions and rank pari passu with the exisiing Shares quoted
an ASX. The rerms of the Options are sef out in Annexure A af this Explanatery Memerandumm.

The Qplions will have ar exercise price of A$0.30, expiry date of 31 December 2004 and otherwise
have the same terms and condilions and rank pari passe with the exishng options of New Tel quoted on
ASX.

Intended use of funds raised

The funds raised will be used ra parily fund the purchase price for all of e issued sheres in Digiplus
Invesiments, or if the Acquisition does nor proceed for any raasen, the funds raised will be used for
working capital, As nored in secrion 2.5 of this Explanatory Memorandum, the Company may also yse the
AS2 million thot may be raised by the issue of the Convertible Notes for funding the Acquisition.

Page 17
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4 Resolution 2 -
Approval of issue of shares to Vendors

As stated in section 3 of this Explanatery Memarandum, the Company is not permitted 1o issve more than
15% of its issued capital under Listing Rule 7.1 without Shareholder opproval. The isswe of Shares to
Kildare and MNerdan as part consideration for the purchase of Digiplus will cause New Tel 1o exceed its
18% ihrashold. Accordingly, Shareholder approval is required for this issue.

The fellowing additional information in relarion 10 This reselurion is raquired under Listing Rule 7.3.
Number of securities New Tel is to issue

Toe number of securities to be issued by New Tel to the Vendors will be dejermined by tha following
foremula:

A$10 million [being the commercially agreed value of the equity component of the consideration payahble
to the Vendors) divided by the average ol

* °  rhe elosing price of Naw Tel's shares on 14 March 2002 being A30.22; and
. the lower of:
*  A%0.50 cents; and

+ the weighted average marker price of New Tel shares an ASX over the last 5 business days
prior to the date of completion of the Share Purchase Agraement.

Date of issue of Shares

New Tel will issua the Shares 1o the Vendors on the dare of completion detarmined in accerdance with the
Shere Purchasa Agreement, which shali be no later than three months ofter the dare of the Maeting. It is
presearly anficipated thar complation will occur on 6 September 2002,

Issue price of the securities
The issue price of ihe Shares will ba the average of:
. the clesing price of New Tal's shares on 14 March 2C02 being A$0.22; and
. the lower of:
o A30.50 cenis; and

* the weighted averaga markat price of New Tel sheres on ASX over the last 5 businass days
grier ja the dorte of compiation of the Share Purchase Agrezment.

Basis upon which allottees will identified or selected
The allonens of the Shares will ke the Vendars whe will each racaive ona half of the Shares.
Terms of the Shares

The Shares will have the same rerms and condilions and rank pari passu with the existing Shares guatad
on ASX.

Intended use of funds raised

Mo funds will be raised by the issue of he Shares 1o Kildare and Nordan. The Shares isued ro Kildare
and Nordan are in part payment of the purchase price for all of the issued shares in Digiplus Invesimanis
which owns the Digiplus telecommunicanens business.

Pago 18
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5 Resolution 3 - Financial assistance

Corporations Act 2007 requirements

Saction 260A of the Carperations Act 2001 permirs & company 1o finenciofly assist & parsen to acquira
shares in the company er a helding sompany of the company only if:

. the assistance does not materially prejudica:
» the inmrasts of tha company or its shoreholders; or
* ihe company's ability 1o repay its credifors; ar

. the assistance is approved by @ speaial raselutian of shareholders under the procedure in section
2608 of tha Corporations Act; or
U the assistance is exempted under one of the small number of exemprions n secfion 260C of the

Corparations Acl.

Thera is no definition of what constities financiet assisianca in the Corporations Acr. Tha common law has
defined the term vary broadly.

The Carporarians Act makes it clear thas financial assistance can accur before, during or after the
acquisition of shares in a company.

if o company giving financial assistonce will be a subsidiary of a listed domestic corporation immediately
aiter the share acquisinon for which the financial assistance is being given, shareholder appraval s
raquirad not anly of the compeny previding the assistance but alse of the listed helding company.

In oddilien te the approval sought at this mearing, the Digipius Group’s finencicl assistance ta the
Company 1o acquire Digiplus Investments’ shares must be approved hy each of the companies in the
Digiplus Group. The Share Purchase Agreement abliges the Vandars 1o arrange for this to accur prior 1o
completion of the transecrion.

Nature of financial assistance

As explained ar secrion 2 of this Explanatery Memerandum it is proposad that A$21.5 million of the
A330 millian purchase price is paid on the Completion Date, comprising the issue of A$10 millien in new
Shares and the payment of A$11.5 million cash {of which A$1.55 millian will be paid o Benkvest]. A
further approximersiy A$28.5 millien {subjest te adjustments) wiil be paid in three insralments during the
15 months after comalerion, and the NZ Consideration |in the obserca of exarcise by the Company of its
right 1o require divastment of the NZ Companies) within 12 months anter the Completion Dae.

The Company infends to finance the payment of the cash component of the Purchase Price from a
cambinarion of privale placements referred 10 in Raselurion 1, existing cosh reserves, the cash surplus
whizh the Digiplus business generates and, if nacessary, from funds made available by BankWest under g
propesed ASZ million revolving credir facility {see section 12.2 of this Explancrory Memoraadum).

There are three elements of the proposed purchase price payment sructure which may censtiture financial
assistance by members of the Digiplus Group to the Campany 1o purchase the shares in Digiplus
Invasments, within the meaning of section 260A af the Carpoaratiens Act, namely:

. the grant 1o Nordan and Kildare of charges over assats Digiplus as secunty for payment of the
Balance Purchase Price;

v the use of cash flows generated within the Digiplus business to pertly fund the cash component ol
the Belance Purchase Price; and

. the aniry by any one or more of the companies in the Digiplus Group into @ A$7 million revolving
eredyt focility agreement with (among crhers) BankWast and by any one or more of the companies
in the Digipius Group into any asseciated security documents |

As the Company will be the holding compaony of Digiplus immediately ahar camplerian of e Acquisition,
approval of the financial assisienes by special resolution of Shareholders must be obtained under section
260B(3) of the Corporalions Act,
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In ordor 1o provide Sharsholders with sufficiens infarmalion te decide whether to approve the financial
assisrance the namre and effecrs of the financiol assisrance ara examined in more detail below.

Provision of fixed and floating charges and share mertgage

To provide he Vendors with security for paymant of the Balance Purchase Price, eoch of the companies in
the Digipius Group will provide a fixed end floating charge over all of i1s present end future assers in
favaur of Norden and Kiidare. If it is necessary to release the eriginal charges in connection with
proposals 1o register Digiplus Investments in Australic as a proprietary company limited by shares, the
cempanies in the Digiplus Group will ba requirad by the Share Purchase Agreement to grent replacament
charges in the some terms.

In addition, the Company will grant 16 Nordan and Kiidare @ morigage over the shares in Digiplos
Invasimsmis.  Howaver, this is nor considered to be financial assistonce Hawing from the Digiplus Group
and Shareholder opproval is not required far this grant.

As noted above. the reasen for the provision of tha charges and morigage is to provids He Vandars with
security for payment of the Balance Purchase Price.

The effect of the provision of the charges and martgoge is that after the Acquisition:
. the present and future essers and undertaking of the companies in the Digiplus Greup; and
. the shares in Digiplus Invesments,

will be plsdged 1o Nordan and Kildare 1o secure paymant of the Balance Purchass Price. If the Company
doas nof pay any or all of the Bolance Purchase Price on time and in accordance with the terms of the
Share Purchase Agreement and the charge decumantalion, the assets of the Digiplus Group, er the shares
in Digiplus lavestmenrs, moy be sald by Kildare and Nordan on enforcement of their securities, with rthe
proceeds of sale being appliad to poyment of the Balancs Purchase Price.

Under the terms of the charge decumentation, the Company i3 required to mainiain a blecked account inro
which certain funds of the Digiplus Group are paid on @ monthly basis and which can only be accessed -
for the purpases of funding the Balance Purchase Price payable under the Share Purchase Agrasment {and
certain ancillary purposes). Digiplus is required to depasit the lassar of the nermalised prestax monthly
earnings of the Digiplus Group and A$1.5 million into the blocked aceount sach menh uniil the ameunrs
outstanding under the Share Purchase Agraement have been paid. Pretox monthly sarnings are normelised
on the basis of the lower of the prevailing wholesale carriage rates cherged by the Company and the rates
payable by Digiplus for the month of June 2002 under iis exisiing carriage arrangemenss with the RSL
companies. Surplus funds may ba distrisuted at the Company's alecrion.

Part payment of Balance Purchase Price

As explained in section 2 of this Explanarery Memorandum, it is intended thar part of the Balance Purchase
Prica will be financed from cash flaw gensrated by the Digiplus business. This may occur by @ number of
means including, bui not limited 1o, the payment of dividends or capital distribulions by members &f the
Digiplus Group, or the making of intercompany loans by members of the Rigiplus Group, directly or
indirecty to the Company.

The main effect of using cash flow generared by the Digiplus businass 1o pan finance the Acquisitien is that
those funds can not be uiilised far arher purpases in the businessas of New Tel and Digiplus, However, tha
Cempany expects that these funds will aot be required for any other such purpeses.

BankWest revolving credif facility

It is propesed that Digiplus will enter into @ A$7 millien ravolving cradit facility agreemenr with {amongst
athers} BankWest for the purpose of obraining debt funding for payment of the cash component of the
Purchase Price. The companies in the Digiplus Greup will be required to grant sacurity over their respacrive
assers in connection with the lean facility agreemenl. This secunTy will also amount to financial assistance
in connestion with the Acquisition.

Further infarmasion in relanon to the proposed facility wirh BankWest is set out in section 12.2 of this
Explanatery Memarandum.
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Effoct of the financial assistance on New Tel

As indicated in section 1.6 cbove, the cash flows of the Digiplus business shovld ensvre thet, aparr fram
the proceeds of the placement that is the subject of Resolution 1, the Acquisition is self funding. This shauld
meon thot the capacily of New Tei 1o meer other funding requirements will nor be impacied by the struenure
of the Acquisition. The Dirsciors are confident thor the Company will be able io poy the Balanca Purchase
Price on or before the due date for payment and that the charges 1o be grantad by the Digiplus Group will
be released following payment of the Balance Purchase Price.

6 Resolution 4 -
Ratification of issue of options to Wainter

Listing Rule 7.4 pravides thar an issue of securifies mada without shaseholder approval under tisring Rule
7.1 can be rreated as having beep made with sharsholder spproval if the company had capacity i irs
15% threshold 1o moke the issue ar the time of issue and shareholders subsaguantly approve the ssue,
Accardingly, Hsting Rula 7.4 allows companies 1a “refresh” their ability to issue new sseurities up fo the
15% threshold by rafifying previous issues of securities.

Resclutions 4, 5, & and 7 have heen proposed 2o thar Sharsholders may epprove, for the purpeses of
listing Ruie 7.4, previous issues of securities made by the Cempany. This will enable the Company to
respand quickly fo any need or oppermnity fo issue additional securifies in the future under Listing Rule 7.1
should the direcrors consider such an issva 1o be in the best interests of the Campany, withour having o
seek Shareholder gpproval,

If Resclutions 4, 5, 6 and 7 are not passad, the Company may be required 1a incur the cost and delay of
helding an extracrdinary general meeting of Shareholders before proceeding with any fuiure squity raising.

The following information in relarion to Resclutions 4, 5, & and 7 is required by Lisiing Rule 7.5.

Following the successful raksover of Cable & Telecoms Limited by tha Company, the Company purchased:
all of the rights of Wainter Pty Lid under an agreament undsr which Wainter Pty Lid agreed to sell alf the
issued capital in UDC Group Fiy Lid 1o Cable & Telecoms Limited [including the nght 1o any ameunts awing
by Cable & Telecams Limited ro Wainter under thar sale agreament or otherwise), Part of the considaration
payable to Y¥ainter Pry Lid wes the issue, on & February 2002, of 2,000,000 Options te Wainter ar a
deemed issue price of AS0.045 sach with an exercise price of A$0.50 and sxpiry date of 31 December
2004. The Options werz oherwise issuad on the seme lerms end <ondirions as the Oprions quored on
ASX. The tarms of the Options are set out in Annexure A of this Eapianaiory Memerandum. Ne funds were
raised by the issue of the Oprions.

At the time of the issus of the Opticns o Wainrer, the Campany had capacity 1o issue the Options under
Lsting Rule 7.1, New Tel is aow seeking ratification of the issua of Gprions to Wainter Pry {1d.

7 Resolution 5 -
Ratification of share and option placement to
continue funding for China ISP and portal
programme

On 4 Jonuary 2002 New Tel made @ share and opfion issue 1o fund the continued development of the
China ISP and porral pragramme,

The isswe was of 10,000,000 Shares at an issce prico of A$0.225 eqch, together with, for each o
shares issued, one free altaching Option exeraisable &t A$0.50 on or before 31 December 2004, and
otherwise on the terms of the oplions quated on ASX, to cliears of Findlay & Ca Stockbrokers Limited. The
rerms of the Options are sef out n Annexure A of this Explanatory Memorandum. This issue raised
A$2,250,000 in warking copital for the purpesas of funding the confinued prograss of the Company’s
China ISP and perial programme.

Page 1)

At the time of issue of these Shares and Options, the Company had capecity 1o issue the Shares and Oprions
under Listing Rule 7.1, The Company is now seeking rafification of the issue of the Shares and Qprions.
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8 Resolution 6 -
Ratification of issue of options to Cable &
Telecoms option holders

Cn 2 May 2002 and 9 May 2002 the Company issued a teral of 3,099,497 Optians 1o option holders in
Cable & Telecoms Limited as consideration for the acquisition of those options.

Following the successful takeover of Cable & Telecoms Limited by the Company, the Company offered to
acquire all of the issued eprions of Cable & Telecoms Limited in consideration for Optians in New Tel. The
Company issued the new Opfions ar o deemed issue price of AS0.065 each exercisabla ar A$0.50 on or
befora 31 December 2004, and otharwise on the terms of the New Tl opticns quoted on ASX. The lerms
of tha Opticns cre ser out in Annexure A of this Explanarory Memorondum.

A1 the fime of issue of these Qprions, the Company had eapacity to issue the Qptions under Listing Rule
7.1. The Company is now seeking rasfization of tha issue of tha Options.

9 Resolution 7 -
Ratification of issue of shares to BioProspect

In connection with the successiul takaover of Cable & Telacoms limited by the Company, on 31 May 2002
the Company issved 10 8ioProspecr Limited [BioProspect) 1,111,111 fully paid ardinary sharas in the
Compaeny a1 o deemed issue price of A$0.225. No funds were roised by the issue of these Shares.

Cable & Telecoms Limited and BioProspect entered into a heads of ogreement on 13 Ssprember 2001
relating 1o the sole by Cable & Telecoms Limited ta BioProspect of Medic Visien Limited and E-
Communicarions and Networks Limited {subsidiares of Casla & Telscoms Limited). BioProspeer elacrad nof
to praceed with this iransaerion and made o claim for the repayment of a A$250,000 deposit it had paid
1o Cable & Telecoms Limited. As New Tel now wholly owns Cakle & Telecoms Limited, it negotiated the °
rasolufion of Bieprospecr's claim against that cempany. The issue of the Shares 1o BioProspacr was the
result of a commercial arrangement under which BioProspect agreed to gecept the Sharas in satisfaction of
its claim for o rafund of the A$250,000 depasis.

Al the fime of the issue of the shares o BioProspect, the Company had capacity 1o issue the shares under
Listing Rule 7.1. New Tel is now seaking roificarion of the issue of Shares to SioProspacr.

10 Resolutions 8 and 9 -
Approval of Issue of Options to Mr P F Malone
and Mr G T H Koh

The Compeny proposas 1a issue to Mr Perar Francis Malone (Mr Malone}, the Managing Directar and CEC
of the Company, and 10 Mr Gary Tuck Hong Koh {Mr Keh), @ Directar of the Company, respectively
50,000,000 and 5,000,000 opfions ke subscribe for fully paid ordinary shares in the capiral of the
Company.

Rule 10.11 of the Listing Rules requires shorehelder approval 1o be obtained for the issue of equity
securilies 10 a relatad party. Chaprer 2E of the Carporations Act requires shareholder opproval 16 he
abrained for the giving of a financial benefir 16 o related penty. Since a direcior 15 considered 16 be o
related party and the issus of oprions involves the gwing of a financial benalit, a company thet wishes 1o
issue options to ene of its direetars must obiain shareholder appraval priot 1o the issue under borh rule
10.11 of the Listing Rules and, 16 the extent that one of the perminied exceptions doaes not apply, Chapter
2E of the Corporations Act 2001. If approval is given porsvant to rule 10.11 of the Listing Rules. spproval
deoes not need 1o be obmined under rule 7.1 of the Listing Rules.

The following information in relation o Resolution 8 15 required by rule 10.11 of the Listing Ruies and
Chapter 2E of the Corparations Act 2001.
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Maximum number of securities New Tel is to issue

The maximum number of securities New Tel will issue is 50,000,000 options 1o Mr Malone and
4,000,000 options to Mr Koh,

Date of issue of securilies

New Tel will issue the opticns on @ date which is no later than 1 month aher the date of the Meseting.
Issue price of the securities

The options will be issved for free.

Names of alloftees

The eptions will be issued 10 Mr Malane or his nominas and 1o My Keh or his neminea.

Terms of the options
These oprions will be exercisable in 3 ranches, ar g range of exercisa pricas and on tha cenditions sef ouf
below,

Tranche | My Malone Mr Koh Exercise | Expiry Conditions to
- Number | - Number Prica Pate Exerxise
of Options | of Optiens
1 25,000,006 2.500,000 §$0.25 3 years None
from date
of issue
2 12,500,000 1,250,000 $0.35 4 yacrs New Tel Group onaining
from date | earnings before infarest, 1ax,
ol issue depreciation and amertisation

{EBITDA)} of ar least $1 million
per calendar manth for 3
consecvtive calendor menths,
Such ERITDA to be varified by
the Company's audiiors of the
next half yearly audir reviow
or full yesr audit, which ever
is earfier.

3 12,500,000 1,230,000 $0.50 5 years New Tel Group ariaining
from dare | EBITDA of at least $2 million
of issue per calendar menth for 3

conseculive ealendar manths.
Such EBITDA 1o e verified
by the Company’s cudifors ar
the next half yearly oudit
review or full year qudit,
which aver is worlier.

The exercise price of the 3 manches is above the curreny New Tel share price of approximately 30.16.
The terms and conditions of the eptions are ser out in Annexure B 1o this Explanatory Memorandum,

Intended use of funds raised
The opfions are being issued to Mr Maione and Mr Keh for no consideration and accordingly no funds are
being raised from the issve of the options,
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Financial benefit

Resolurions 8 and 9 would permit a financial benefit fo be given 10 Mr Malone and Mr Keh whe are
directors of the Cempany, and therafore related parties of the Company.

The financial benefir s the proposed issua fo Mr Malone and Mr Koh of respectively 50,000,000 and
3.000,00Q oplions to subseribe for fully paid ordinery shares in the Company. The values of these
benefits are detailed in the table below.

Directors recornmendations

All of the direcrars of the Company {orher than Mr Malone with respect to Resciution 8 and Mr Kah with
respect to Reselufion @ who have an interest in the cutcome of hose Rescluticns] recommend that all
shareholders who are anritfed o vote approve the issue of opiions o Mr Malone and Mr Koh by veting ia
favour of Resclutions 8 and . The Directors’ reasons for recommending thot sharaholders approve the
155u8 qre:

1. 1o racegnise the earts of Mr Malene and Mr Keh and the changing dynamics of the
telecommunications marker;

o

to recognise the effarts of Mr Malene in causing an increase in the revenve of the Company 16 an
annualised $25C million resuling frem the acguisition of Digiplus;

3. that Mr Malane and Mr Koh are individuals who exert a critical influencs on campany results and that on
incantiva should be offered to them 1a cantinue their autstanding efforts aver the medium fo long term;

4. thet e ulimate exercise of the opnions would bring subsianfic] funds inte the Company in the arder of
$16.88 million;

5. that the exercise prices of the options are all considercbly abave the price at which the Company’s
shares have recently traded on ASX; end

&. thar half of the options are subject 1o perfarmance criteria and are enly exercisable upon specified
performance milesionas being achieved,

Mr Majonae and Mr Koh do not wish to make a recammendatian with respact 1o the resalutions concerning
them as they have an interast in the outcome of the resolutions. Apart fram Mr Mclone with rsspeet 1o
Rasolution § and Mr Keh with respecr 10 Raselution 9, no director has an interest in these resolurions.

Qther Information

The Directors have assessed an indicative valve for the oprions 10 be granted ro Mr Malone and Mr Kah s
sef out in the toble below, An indicarive velue of tha options prier to appropriate discounts being applied
ra these prima facie values (as oulined in the assumptions bekaw] is aisa included for illustative purposes.

Tranche | Mr Malone ! Mr Malone | Mr Malone | #r Koh Mr Koh Mr Koh
- Numbar Value Value = Number Value Value
of Options {prior to | of Options (prior to
discounting) discounting)
[ - 25,000,000 3490,059 $980,117 2,500,000 $49,006 §$98,012
exercisable
at $0.25
immediarely
2~ 12,500,000 566,371 §442 473 | 1,250,000 $6,637 $44,247
exercisable
at $0.35
on mealing
EBITDA ¢riteriq
3~ 12,500,000 | $39,428 $394,283 1,250,000 $3,943 $39.428
exarcisable
ar $0.50
on meenng
B EBITDA eriteria
=
d TOTAL 50,000,000 | $595.858 | 51,814,873 5,000,000 $59,586 3181,687
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The veluations are based on a valuation methedalogy using the Block-Scholes Cption Pricing Madel

apglying the following assumphons:

. The valuation has assumed that the 1ssue date of the options was 15 July 2002, The veivarion is
nor & reprasenialive valuation of the options ar the propesed dote of jssue. In order for this
valuation to be provided, 4 new valualion model would nesed 10 be run with updared assumprions at
the time of issue:

. The Company's closing shara price of $0.16 as ar 12 July 2002; and

. an estimated future volatility of the Campany's share price based an hisrerical recorded volatilities
in the Company's share price.

The Direcrars have also considered a number of ather issues, inc!udinﬁ the applicarion of appropriate

discount rates, in caleulering the value of the oprions. Thesa include the following:

. The limitations and subjecrive natre of the Black-Schales modaf;

. The subjective nature of the selaciion of the velatility factor;

. Discourr of 50% applied ta reflact the options are unlisied;

* Discounts of 70% and 80% being applied o recognise the probability of the condifions and

Eerforrnqnce hurdles being sarishied with respect 1o iranches 2 and 3 respactively. The Directors
ave assessed the risks anaching fo these conditiens as hurdles and have cansequently made
discaunr adjusiments in arriving ot the indicarive valuarion; and
* The other condifions of the options.
Assuming a share price of $0.1& and thar the opticns are assessable of the date of issue, the vaiue of the
eptiens for tox purposes is nil.
The highast and lowest market sale price for the Company's shares on ASX during the 12 months
immediotsly preceding 12 July 2002 and the respective dares of thase sales ware:
Highesr $0.3635 per share on 10 December 20017.
Llowesr: $0.12 per share on 12 Sepramber 2001,

Mr Malone's and Mr Kon's respective current heldings of New Tel securiries are as follows:

Name Shares Options Exercise Price{$)] Expiry Date _'

Mr Malone 1,228,500 3,400,000 $0.63 31/12/2002
47,500,000 $2.00 31/12/2004

11,875,000 | $2.25 31/12/2004

11.875.000 | 52.50 31/12/2004

11,875,000 52.75 31/12/2004

11,875,000 $3.00 31/12/2004

25,000,000 $0.50 30/11/2004

12,500,000 ' $0.75 30/11/2003

12 500 0002 §1.25 30/11/2006

Mr Koh 648,002 1,060,000 $0.63 31/12/2002

» This manche is subject to the sama EBITDA criteria s Tranche 2 descriivad abave

This rranche is subject to the same EBITDA ¢ritenia as Tranche 3 described above
The issua of the options 10 Mr Malene and Mr Koh will have @ subsiaatial dilurive sffect on the value of
axisting shorehoiders’ holdings if the aptions are exercised. The dilutive effect if cll the options issued to Mr
Malone and Mr Koh are exercised wauld amount to approximately 16.5% of the ardinary fully paid shores
on issue on the following assumptions:

. an issved capital of 282,995,883 ardinary shares {being the issued capital of the Company as ar
the dote of finalisation of this notice of meeting}; and

Page 25

. no shares being issued on the exarcise of any options currently on issue.

The dilutive effect will have a neganve impact on raties infended 18 onalysa parformanca par shara and
may result in a decrease 1 the marker price of New Tel shares, The issua may have ¢onsequences for the
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Company's cost of copital and ability 1o raise funds. if the options are inthe-money when exercised, then
the Company will ba abliged 10 issue MNew Tel shares at ¢ discount 10 the then pravailing marker price,
This discaunt would represent a transfer of part of the value the shareholders have in tha Company 1 Mr
Malone end Mr Kah.

The EBITDA of the Digipius Growp is appreximaraly A$4.3 million for the three months ended 31 March
2002 (ie. Approximately A$1.4 million per month). However, New Tel's statement of financial
perfermance indicates a loss before inlerest, fox, depreciafion and amortisation of $23.3 millien for the &
months ended 31 December 2001 [ie. approximately $3.9 million per menrh). Consequently, based upon
the most recent financial accounts available, the Dirsctors believe the EBITDA hurdles ser eyr above are
both challenging and realistic, The Direciors beliave that the hurdles shauld ensure thar Mr Malone and Mr
Koh have incentives to make outstanding coatributions 1o significanty improve the performance of the
Company.

There are ne taxation consaquences for the Company resulting solely from the issua of the options 1o Mr
Malone and Mr Koh.

The Company Gise intends fo esrablish an empioyee shate aptian plan which it believes is the masr
appropriate means to aract and retqin key employees. The plan will provide employees with an
opporfunity 1o participate in tha Company's future growth and gives them an incentive to contributa (o that
growth. The Company expects to have completed the documenration for the plan such that i should be
operatienal by the date of the Meeting. As the plan will involve the issue of oprians in respeer of Jess shan
5% of the Company's issued share capital, the plan will nor require shareholder approval. Options to be
issuad under the plan will coma within the Company's Lisnag Rula 7.1 constrainrs.

Other than the information ser aut in this Explanatary Memoerandum neither the Direcrars nor the Campany
are aware of any cddifional infarmation which would ke reasenably required by the sharehaldars 1o
enable them 1o make < decision in ralanian 1o whether the issue of the opliens 10 Mr Malone and Mr Kah is
in the Company's interests,

11 Directors’ recommendation

Your Directors are of the view thar the Acquisition is in the bast interests of the Compony and ungnimously
racammend that Sharehelders vote in favour of Resolutians 1 10 3 which are necessary for the Acquisition,
for the follawing reasens:

. the Digiplus business has @ srong sraregic fit with the Company's business with bath companies
providing innavarive praducrs ead services specificaily targeted ar migrant communities;

. the Digiplus business is produciag, and is expected to continue 1o produce, a cash surplus which
ccn [subject 16 the arrongements deseribad obove in relation 16 the payment of the Beloace
Purchose Price} be usad 1o further the Cempony's growth;

. the Acquisifien opens vp eRportunities 16 provide further sesvices 1o New Tel's other 1arger markat
niches of community, cultural and sperting associations; end

. the Acquisiion should enable the Company to crass sell its own suite of products to Digiplus
customers leveraging economies of scale across the Company and reducing foial customer
acquisifion ¢osls.

The Directors unamimously recommand that Shareholders vere in favaur of Resolutions 4-7 inclusive 1o
provide the Company with greater flaxibility 1o raise capiral in the future.

The Directors, save Mr Peter Moione with respect 1o Resciution 8 and Mr Gary Keh with respect 1o
Resolution @, alse uncnimeusly recommend thar Shareholders vore in favour of Resolutions 8 and 9 for the
reasons set out in secticn 10 of this Explanarory Memorandum.

12 Other information

12.1 FIRB and QOIC approvals

Complerian will not proceed uniil the approval of the FIRB and QIC has been obtained. The Compeny has
submitied applicalions to these authorilies in connestian with the Acquisition and is nar ewate of any
reason why unconditianal approvat will nor be given in due coursa.
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12.2 Commercial arrangements with financiers and suppliers
BankWest financing arrangementis

In cannection with the ransecnon, mambers of the Digiplus Group and New Tel propose 1o enter intc o
new A3$7.0 million revolving credit faciliy with BankWest, This fecility is to be secured by first ranking
charges aver the assels of members of the Digiplus group {ather than in respect of Digipius Conrracts Ply
ltd, in respecr of which the charge will be secand ranking behind security gronted to Optus in connection
with mobile telephone telephony services), rogethar with a guarantes by New Tal and a negative pledge
by New Tel in respect of dividends or loans fram members of e Digiplus group. The facdity will have a
maturify period of awo years from completion,

Drawdown will be availahle under she facility for the purposes of funding werking capital requiremanis
and also for the purposes of funding the deferred considerarion due under the Share Purchase Agreement.

The intarest rare appiicabla under the facility is 1.25% per annum over the BBSY bid rate, plus a line fee of
1.25% per onnurn.

Availability will be subject to sarisfaction of the usua| condifions precedent, rogether with achievement of
financial covenants including interest cover of more then five times and asser cover of nat less than 200%.

New Tei will pay an arrangement fes of A370,000 payable ar completion,
New arrangements with Optus

In eannectian with the transaction, New Tei proposes 1o enter inlo new arrangements with Optus in relation
ta the provision of mebile 1elephony sarvicas e the expanded New Tel Group.

Under the rerms of 1he exisiing arrangements barween members of the Digiplus Group and Qprus, Optus’
consent was required o the transactions contamplated by the Share Purchase Agreament, in particular 1o
the change in the contral of members of the Digiplus Group wiggerad thereby. On 13 June 2002, Optus
axacured o deed of consent urder which it consenred 1o signing, but not completion, of tha Share Purchase
Agreement, on ceriain terms and conditions. Completion of the Shara Purchaze Agreament remains subject
to a condition precedent regarding the execution of dacumeniation berwean New Tal and Oprus refleciing
the new commercial arrangements which will apely afer completion of the Share Purchase Agreement.
The parties 10 the Share Purchase Agreement have agreed with Oplus not 10 waive that cendition
precedent without Optus” prior writlen consent.

Ir is expecred ther the main fearures of tha new arrangements between Optus and New Tel will include the

follewing:

. The Digiplus Group wifl confinue fo operare under i existing Sarvica Provider Agreemeant with
Certus, subject to miner amendments resuliing from she change of ownership of tha Digiplus Graup:

. MNew Tel has agread 10 restructure its mohile operarions and arrangements with Cprus breadly in
line with the Digiplus Group's existing arrangemenrs with Optus as follows:

e MNew Tel's axisiing Oprus mobile customer base will be consolidated inte a special purposa
vehicle, New Tel Custamers Pry ltd, which has been established for thar purpase;

*  New Tel Customers Pry Lid will enter into a naw Service Provider Agreemant with Optus. If is
expected thar the commissions payable 1o New Tal Customers Pry Ud by Optus and the chorges
payable to Optus by New Tel Cusiomers Pry Ud under the new Service Provider Agreement will
be substantially unaffecred;

*  New Tal Costomers Pty Lid will grant a cherge over irs property and assets 1o Optus, as security
for i1s obligations under the new Service Providar Agreement;

*  New Tel Customers Pty Lid will make an offer 1o sell o Oplus the relevant mobile customer base
on the terminarion of the Service Provider Agreement with Optus, af a valuation besed on the
net present value of New Tel's average margin for customers siill subjact to fixed term conmacts,
and an agresd proportion of that amount with respect 10 custorners who are nol subject to fixed
Term contracrs. New Tel Customers Pry Lrd will gront Optus o charge over its customer base 1o
secure ifs obligation under any agreement entered into berween New Tel Customers Pty Limited
and Oprus fer the ransfer of the customer base o Cpius;

Pape 27
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* o consideration for Oprus paying New Tal A$230,000, New Tel will release Qatus from any
claims it hos under i1s existing Service Provider Agreemerns axcepr in relation fo commission
payments accrved prior 1o the terminarion of that agreement; and

* New Tel moy consolidate the mobile cusiomers of Digiplus into the operarions of New Tel
Customers Pry Lid within 2 years.

As the terms of tha new arrangements with Optus are siiil under negotiation, no further or final detail can
be provided at this time.

Neaw Tel and Qptus have agreed 1o negeliate in good faith with a view to condluding definifive
decumentation regularing their ongoing relationship as soon as possible. As noted akave, if dacumentation
is not cencludad with Cptus, the Acquisition cannef pracesd,

Arrangemants with the R5L Companies

Digiplus is party 1 certain agreemenrs with the 25L Companies in relation 1o the provision of carricge
zervices. MNew Tol requested, ond the RSL Companies provided, consent for sigaing [hut net compierion} of
the.Share Purchase Agreemenr. As & condilion precedenr 16 complefion of the Share Purchase Agreement,
the agreemenr of cartain of the RSt Companies is required in refation fo certain maders including regarding
the transfer of cerrain intellectual property rights in respect of the Cigiplus business and consenis under
security granted in favour of certain of the RSL Companies.

12.3 ASX Wailver

The Cempany has obtained a waiver frem ASX of Lising Rule 7.3.3 o ailow the issus of shares 1o Nordan
and Kildare calculared in accordance with the formula set our in Rasalution 2.

Tha waiver of listing Rule 7.3.3 is required because the formule ser out in Resalutions 2 does nor
rechinically comply with that Listing Rule, since if does not prescribe a price for tha issue of shares that is
gither a fixad price or @ minimum prica that is fixed or o siated percentage of the average market price.

12.4 Ongoing arrangements

The Compeany and the Venders have reached o commercial arrangement in relation fo the investigation
and funding of certain potential liabiities of Digiplus. The quanium and timing of those liabilities cannat be
determined with cerlainty in edvance of further investigation. However, basad oa the infarmarion presenily
availoble, the Company expects thar the total additiens] omounts which it may incur in resgect of these
matters, bused on the funding arrangsmenis agreement, will nor excesd A$S miilien.

12,5 Other material provisions of Share Purchase Agreement
Conditions precedent to completion

Conditicns to the complarion of the Acquisitian include:

» the passing of rasoiutions 1 - 3 by the requisite majerifies;

. completion of the placement the subject of Resolution 1;

. appraval of the FIRB and the OIC;

. novatians of an ogreement with WorldxChanga Pry Ud to Digiplus Ausiralia Pry Lid;

. provision of necessary censents and appravais by BankWest, the RSL Companies and Teiecom New
Zeclang;
. no material adverse change cccurring, no warranties becoming false, mislaading or incorreer ond

ne marerial breach of the Share Purchase Agreement occurring; and
. provision of necessary securily documents,

In additien, &s nored above, campietion of the Share Purchase Agreemant is subject fo abreining Opius'
cansent. This cansent will only be grovided if new commercial arrangemenis are entered into berwean the
Company and Optus. The requirament for consert cannot be waived by New Tel or the Vendors.
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Completion

Completion is to occur on the Jater of 6 Seplember 2002 (if all conditions are tarisfied) or the last business
doy of the colendor menth in which the last of the abave conditiens is satistied. Accardingly, the earliest
dare of which completion is expected lo occur iz 6 Sepiember 2002. If completien does nar eccur on &
Seprember 2002, the next date if ¢an oceur is 30 September 2002.

Buyer’s underiakings

From complefion of the Shata Purchasa Agraement, the Company undertakes fo act in good faith 1owards
the Venders, not to remove Massrs Rohinson or Ketzohambos fram office os director of Digiglus or from
employmant without cause, to provide Messrs Robinsen and Ketzehambas with responsibility far the day 1o
day management of the Digiplus Growp (subject 1o the oversight of the board) and net to dispose of the
legal or beneficial awnarship of the Shares other than 1o a relared body corparcra.

Waurraniies

In the Share Purehaze Agreament the Vendor pravide rarious warranlios {promises thar sicrements about
poricular sites of affairs are carreat for which the maker must poy compensation if the siaremants are
incorreet), including warrantias fo the effecr of the following:

. har, although the Venders hold the shares in Digiplus Investments on trust, they are able o procure
the transfer of tha lagel and beneficial fitls 1o the shares to the Company withour any lagal
impediment;

. that the information the Yenders have provided abour Digiplus and the NZ Companies is accurata
and complete;

. thar the aceounrs for Cigiplas have been prepared in accordanca with the relevant accounring
standards and show a true ond fair view of Digiplus investments and its subsidiaries” assers and
liebilites;

. that Rigiplus owns alf the assets and infellectual property used in the business and the use thereof -
does not infringe the rights of any third party; and

. thar Digiplus' business hos been conducted in accardance with the law and no circumstances esst
thar might raasoncbly be expecied to give rise to any lingation or prasecution.

There are limirs on the claims which the Company may moka purseant to these warranties, including claim
mimmus and moximums. The Company will rer be oble 1 claim compensation in ralation 1o marters
which i3 advisers have ideniified during their due diligance invesigations lunless such meners ars the
subjecr of a spscific indemniiy). Frior 1o complerion of the ronsqcrion the Company has tha righr to decide
not ta procead with the Acquisition if it is nor satisfied thar the warranries provided by the Yenders are
correct.

Guarantee

The Vendors' obligations under the Share Purchase Agreemeant are guaranteed by Nick Kotzohambos and
Mike Rebinson wha are twe of the beneficiaries of the trusts on which the ownership of Digiplus
Invesiments’ shares ara held by the Vendors.

Employment and non-competition

Each of mike Robinson and Mick Kerzohambes will enter into fixed term service contracss with Digiplus Pry
Ud, with effect from completion of the Share Purchase Agreement. Mike Rohinsen will be employed for 4
peried of 18 months from completion and Nick Kerzehambos for a period of 24 months from compierian.

The Share Purchase Agreement requiras the Yendors and Messrs Robinson and Korzehambos ner ro
engege n any business similer fo that carried on by the Digiplus Group in Australia {and if the NZ
Companies ars rerained, in New Zealand) for spacified perjads.

Severance of NI Companies

In the event thar the Company exercises s rights 1o require divestment of the NZ Companies, the Share
Purchase Agreemant contains a number of pravisions relating to the saparation of the those companies
from Digiplus, including a3 fe the provision of angaing services [such as billing services) on arms-length
terms.
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13 Glossary

Acquisition means the ccquisition of all the issved shares in Digiplus Invesimenis under rhe rerms of the
Share Purchase Agreement and related mansaction documents;

ASX means Ausiralian Stock Exchonge Limited;

Balanes Purchase Price maans the porfion of the Purchase Price and the NZ Considerarien due 1o the
Vonders after completien of the Shore Purchase Agreement as is outstanding at any fime;

BankWoest means the Bank of Westarn Australia Limited;

BtoProspect means BioProspaect Limited;

Company maans New Tel Limited [ACN 009 048 955);

Completion Date means the date of cemplerion of the Share Purchase Agresment;

Canvertible Notes means converible natas in the Company;

Digiplus Investments means Digiplus lavestments Limited |AK/1161072) C/- Morrisan Kent, Forsyth
Barr Frater vvilliams Tower, 55-96 Sherlond Sireer, Auckland, New Zealand;

Digiplus or Digiplus Group mecans Digiplus Invesimants ond the Australion subsidiaries of Digiplus
Investments, Digiplus Heldings Pry tid, Digiplus Pty Uid and Digiplus Ceniracts Pry Lid:

EBIT means prestax profit from normal operarions aofier adding back all interast expanse;

FIRB mecns tha Forsign Invesiment Review Boord of the Commonwealth of Australia;

Kildare mecns Kildare Assets Limited (AK/891317} of Auckland, New Zealand;

Listing Rules means the Listing Rulas of the ASX;

Meeting means the mesfing convened by this Narice of General Meefing;

Merged Entity maans the pro forma combined entity comprising New Tel and Digiplus immadiately after
completion of the Shara Purchase Agreement;

Net Assets macns the cqgregate of the consolidared currant assets, prepayments and Joans to empioyees
of Digiplus Invesrments and irs suissidicries [other than the NZ Companies} (ar in ralation 1o calculation of.
the NZ Considererion, of the NZ Companies) less the cansolidatad total liabilities of Digiplus Invesiments
and its subsidianes {oher then the NZ Companias) {or in relation e caleulation of the NZ Considaration,
of the NZ Companias) as shown in the consolidated accounts for Digiplus Invesiments and its subsidiarias
{other than the NZ Companias) as at the Completion Cale o, in relafion 1o calculation of the NZ
Cansidercticn, of the NZ Compeaies, as af the date of completien of the acquisition of the NZ Companies]
provided thar if the ameunt is less than zero, thar amount shail be “Net Liabilities”;

Mew Tel meons Naw Tel Limired (ACN 009 G&8 953);

New Tel Group means New Tal Limited and irs subsidiaries [ACN 00% 048 953);

Nordan means Nerdan Umited {AK/8%1316) of Auckdand, New Zealand:

NZ Companies means Ligiplus Limited and Codax Limited;

NZ Consideration means 13.2 fimes the combined EBIT of he NZ Companies for the months Oclober,
MNevember and December 2002, adjusted far the Net Assets or Net Liabilities of the NZ Companies (as
shown in the aceaunts re be prepared for those companies under the ferms of the Share Purchase
Agrasmani);

OIC moans the Overseas Invesiment Commission of New Zealand;

Option means an eptien 10 acquire o Share in the Company exercisable or A$0.50 on or befora 31
December 2004 on the rarms of the Company’s quoted oprieas {the terms of the Options are set out in
Annexure A of this Explonarory memerandum.);

Purchase Price means the sum of A$50 million {subject to centain adjusiments) payable as consideranion
for the Aequisition under the Share Purchass Agresment;

RSL Companies means ComVergent Telecommunicanons Limired, RSL Com Parmers Pry Uid, RSL Com
Australia Pry Lrd and RSL Com No 3 Pry bid;

Share Purchase Agreement means the shore purchase agreement doted 13 June 2002 berween the
Cormpany, Nordan, Kildare and others for the sale and purchase of alf of the issued share capital of
Digiplus Investments;

Shareholder means o holder of Shores;

Shares means hlly paid ordinary shares in the Company; and

Vendors means Nordon and Kildare.
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ANNEXURE A

NEW TEL UMITED OPTION TERMS

1 Issue and exercise of Optiens
1.1 Each Option shalf ennile the holder ta subscribe for and to be cllorted one fully paid ordinary share in New

1
]
1

2
]

4

Tel Limirad {Share) upon exercise of the Cption.

The exercisa price payable by he Oprien hokder upon the exereise of sach Option is 50 cents (Exercise
Frice].

An Option Holder may exercise the Cptans at any time prier fo Spm Western Stoaderd Tima an 31
December 2004 (Expiry Data),

Ugen issue of tha Options, New Tel wiil:

{a) register each of the Optien helders cs o holder of the Options 1ssued ta if; and

{b) provide each of the Option holders with 6 folding statement in respact of the Options issued 10 it

New Tal will apply for officicl quotation of the Options and of all Shares issved upen exercise of the Optians

an the Ausiralian Sroex Exchange (ASX).

The peried during which she Opnons moy be exercised will not be exrended.

An Qpries may ba exercised at any tims prior 1o the Expiry Date by sending w0 the shera registry of New Tel:

lo) o completed and execuied writen nonce of exercise of the Opriens specifying e number of Oplions to
be axercised: and

|b] payment of the Exercise Price far sach of the Opicns being exercised.

If an Option holder holds mere than ene Oprian, the Options may ba exercised 10 whele or in part,

Within 21 days of receipr of o pro]perly exscutad notica of exercise and the required payment in respect of
the Cprians exercised, New Tt wilt issue the number of Shares specified in the natice.

1.10 All Sharas issued upon exercise of the Qptions will rank pan passu in oll respecis with the then issued Shares

of New Tel.

2 Lapse of Options
Any Cption which has not been exercised by Spm Western Standard Tima en the Expiry Date will autematically Icpse.
There is no obligation fo exercise the Qplions. .

3 Transfer of Options

Subject to the Carporations Aei, ASX Listing Rules and the Censtitution of New Tel, the Options eras ransterable to
onother parson ar any fime prior o the Expiry Date,

4 Reconstruction of Capital
In the avenr of any recansiruenon (including consolidation, subdivisien, reducrian 4: retuen} of the izsued capital of
Mew Tel, eil righis of the aciion helder will be reconsirucied as required by the ASK tisting Rulas.

5 New lssues

Oprion heldars ara not antiled, by virtue of halding the Ontiens, 1o parficipale in new issves of sequriries offered to
New Tel sharehalders. However, New Tal will ensure That for the purpeses of determining enntlemenis ta any such
issue, the record data wiil ba ot least 7 business days ofter the jssus s announced. This will give Oprien holders ine
opperiunity to exercise thewr Owlions befars the dare for derarmining enfilemens 1o participate in any issve and fa
parficipate in the naw ssue of sacurities,

6 Bonus [ssues

IF from time 10 time, before the expiry of any of the Options, New Tel makes an issue of shares fo the shareholders of
New Tel by way of capitalisation of profits or reserves (@ "bonus ssue”] ather mon i lieu of a dividand payment, then
upan axareisa of an Option the Optian halder will be entiled o have issued to 1t [in addition to the Shares which it is
olherwisa entilled to have issued 10 it upon exercise] addirional sharas in New Tel, The number of additional shares is
the number of shares which wauid have been issued to the Option holder under the bonus ssue if on the date on
which the entiftemants were calculated the Option holdar had been rerﬁ;srared as the holder of the number of shares

which it would have been registerad as holder if immediately before

t dote it had exercised its Oprions, The

additional shares will be paud up by New Tel aut of profirs or resarves {os the case may bej in the some manner &3
was cpplied in relation 1o the Bonus issue and wpon issue will rank parn passu i all sespacts with the other shares
allated wpon exercise of the Options.

7 Pro Rata [ssye

In the event of @ pre rata issue by New Tel {orhar ihan o bonus issue) the number of Shares aver which the Qprion
exists and the axercise prics for each Qpticn will be adjusied in accardance with the ASX Lisiing Rules.

Paga 31

8 Amendments
These rerms and condirions may be amended fram fime 1o fime by specad rescivtion of the shareholders of New Tel in
general meefing if required by the ASX Listing Rules.
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ANNEXURE B

NEW TEL LIMITED GPTION TERMS

1. Issue of Options

1.7 Mr Peter Francis Malone {or his nominee] and Mr Gary Tuck Heng Koh {or his nomineg]
(Optionholders), will be issuad with respectively 50,000,000 and 5,000,000 opticns
(Options) o subscribe for ordinary shares in the capital of New Tel Uimited ACN 009 D68 955
(Company), subject to the terms and conditicns set cut below.

1.2 Upan issue of the Options, the Campany will:
fa) register each Optienhelder a3 o holder in respect of the Optiens issued 1o him; and
{b)  provide each Optienholder with a cartificare, in respea of the Optioas issued 19 him.

1.3 Each Opiion gives the holder the right 1o subscribe for and 1o be ollottec ane fully paid ordinary
share in the Company upon exercise of the Oprion.

.4 The exercisa price payable by the holder upen rthe exercise of sach Carion is tet our below under
section 2 (Exercise Price).

2. Exercise of Qptions
2.1 The Ogtions are exercisable in thres iranches. The holder of an Option may anly exercise it gs

set oul below:
Tranche Expiry Exercise Peter Malane Gary Koh
Date Price ~ Number - Number
of Options of Qptions
First Tranche 3 yeers $0.25 25,000,000 2,500,000
Options from the dare
of issue
Second Jrenche | 4 years $0.35 12.500,000 . 1,250,000
Cptions from the dare
of issue
Third Tranchs S years $C.5C 12,30C,CG0 1,220,0C8
Oprions from the
date of issua

2.2 The helder of an Optien can enly exarcise it in accordance with clause 2.1, if:

{@) in relofion to the Secand Tranche Optiens, the fellowing conditiens are sctished:

(1 the Company and ifs subsidiaries aftain cansolidated earnings before inferasr, tax,
deprecicrion and amorrisation (EBITDA) of a1 leasr $1 miflion per calendear month far 3
conseculive ¢aiendar menths; and

[2) thesa EBITDA amounts are verified by the Company's auditars ar the next half yearly
audit review or full year qudil, whichever is ecrlier.

(b} in relation o the Third Tranche Options, the following condirians ars sarisfied:

(1) the Company end its subsidianes anain consclidaied EBITDA of ar least $2 million per
colendar month for 3 consecutive calendor monrhs, and

12} these EBITDA amounts are verified by the Company's qudilors at the nexr half yearly
oudis raview or full year audii, whichever is earfier.
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The peried during which the Optiens may be exercised will ner be exrended.
Any number of the Options may be exercised at any one time.

The Company will apply for official quotation on ASX of all fully paid ordinary shares in the
Comgeny issued as soon as possible after shares in the Compeny are issued as ¢ rasulr of the
exercise of the Oprions.

Subject 1o clause 2.2, the holder of an Option may exercise it at any time grier 1o the Expiry Dare
by sending to the share registry of the Company:

{o) o completed and executed writlen netite of exercise of tha Options specifying the number of
Ogtions 1o be axercised:

(b} poyment of the Exarcise Prige for sach of the Options being exercised; and

{e] the Qption ceriificate, for cancellation by the Company,

Within 21 days of mceipr of a propsrly executed notice of exercize, the required payment and
Oprien cenificate in respeer of tha Cptions exercised, the Company will:

{a] issue to the persen exercising the Option the number of hily paid erdinary shores in the
Company specitied in the notice;

{b} cancel the cartificate far the Cprions being exercised; and

[¢] issue Io the persen exercising the Cption a new carrificare for any unexercised Optiens,

Afl ordinary shares in the Company issued upon exercise of the Options will rank pari passv in all
respects with the shares of the same class for the fime being an issue excepr as regards any rights
arraching to such sheres by reference to o record dare prior 10 the date of their allorment.

Notwithstanding clauses 2.1 and 2.2, the hoider of an Option may exercise it at any time after
the date upon which a proposel is enncuncad for the reorganisation, amalgamation, takeover or
merger of the Company, of its main undenaking, which groposal is or has hecome free of any
dafeating ¢onditions or in respect of which any defeating conditions cre exprassed by the offeror
16 have bscome sarisfied or offers are made pursuant ro an off markar Bid, which is or has
kecome free of any defenting conditions or in respecr of which any defearng condifions are
axprassed by the offeror 1o have become satisfied or pursuant to & market bid, for ardinary shares
in tha Company.

. Lapse of New Tel Options

Any Option which has not keen sxsrcised by Spm  (WST) on the Expiry Date will autemarically
lopae.

There is no obligation 16 exercisa the Opfians.

4. Transfer of New Tel Options
4,1 The Options are transferabls or assignable to any person.

5. Reconstruction of Capital

In the avent of any reconsfruction (including consolidation, subdivision, reduction or return] of the issued
capital of he Company, all rights ataching to the Oprions will be reconstructed gs required by the ASX
Listing Rules.

6. New Issues

If @ person helds unexercised Options, then thar person is not entitled ro participate in new issues of
securities offerad 1o the Company's shareholders. Howaver, the Company will ensure that for the purposes
of determining enfillements to any such 1ssue, the record dere will ba af least 7 business days after the
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issue is announced. This will give the haidars of Oprions the oppariunity to exoreiso rheir Oprions balere
the dare for detarmining entitlements 1o participare in any issue and 1o parricipare in the new issue of
sOCUrifins.

7. Bonus Issues

If from rime 1o sime, befare the expiry of any of the Options, the Company makes an issue of shares o the
shareholdars of the Company by way of capiiclisoiion of profis or reservas [0 bonus issue) other than in
liau of a dividend payment, then vpon exercize of the Options each holder of an Option will be enfided to
have issved 10 him {in addirion 1o the shares in the Company which he is atherwise entifled to have issved
1o him upon exercise] cdditional shares in the Company. The number of addirional shares is the number of
shcres which would have been issued fo him uader the bonus issue «f on the dare on which the ensitiemants
were calcuioted he had been registared as the heldar of the number of shares which he would have been
registared as holder if immediately bafore thar deie he had exercised his Options. The eddifional shares
will be paid up by the Company out of profits or reserves (as the case may ba| in the same manner as was
applied in relancn fo the bonus 155ue and upon issue will rank pan passv In all respecrs wirh the amer
shares ailofted upon exercise of the Options,

8. Pro Rata Issue

ln tha evenr of & pro rata issve by the Company {orher than o bonus issus| tha number of ardinary shares
ayar which the Options exist and the exercise price for sach Oprien will be adjusted in accordance with
the ASX Listing Rulas.

9. Amendments

These terms and conditicns moy be amendad from fims % ime by special resalurion of the sharehalders of
the Cempany in a general mesting if raquired by the ASX Listing Rules.
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APPOINTMENT OF PROXY New

The Secretary

New Tal Limited

22 Hasler Road

HERDSMAM WA 6017 Facsimile: 618 9244 1175

'Appointment of Proxy
1/ We

of

baing & member of New Tal Limited, hereby cppoint:

of

or in his absence

of

or faiiing him/them or any effective appeintment, the Chairman af the Maeting as my/aur proxy, Ia vaie for me/us on
my/our behalf ar the Genere! Meeting of the Company 1o be held an 22 August 2002 and ar any adjournment thereof.

Woting FQR AGAINST ABSTAIN

Resalufion 1 Appreval of placemenr 1a partly D D
fund Digiplus aequisition

Resolution 2 Approval of issue of shares 10 E D
vendars of Digiplus

Resalution 3 Approval of financial essisrance D D
for Digiplus aequisition

Resalution 4 Rarification of issue of aptians 1o Weinter D D

Resolution 5 Rarfication of Shore and Option Flacement (o D D

continue funding for China ISP and pernal programme

Resolution &  Ratification of issue of oprions to Cable D
and Talacom Limited option holders

Resolution 7 Ratification of issue of shares 1o BicProspect

Ut o Oo o o g

Qoo O

Resoivtion §  Approval of issue of opfions to Mr PF Malane D

Resalution @ Approval of issue of aprions 10 Mr GTH Koh

N

o8

R

Dated this day of

Sharoholders who wish to appoint twe proxies:

Proportion No of Yates
State the parcanrage or number of your votes apphiesble to this form %| OR 1 j

Bign here:

All individuais and joinr holders must sign Companies [affix seal as raquired}
Signarure Direcror
[Signature Direeror/Compeny Secretary
Signatvre Sole Director and Sole Company Secratory
*lmportent

If you do nat wish 18 direcr your prosy hew 1o vote, plsase piace & mark in the boa D
8y mark-n% 1his box, you ceknowledge thal the Charperson may exercise your gﬂ;w.y sven if he hos on nerest in tha
oulcome of the rexolulion ond voies cos by him other thas 8s proay holdar will be disregarded becouze of thar inreresr.

if yau wish 16 instruct your groaxy haw 1a vote, please lick or otherwise mark the appropnale box oppasita each item.
The Charpersan of the meeting intands 16 vare unditecied proxies in lovour of aach of the resoiunony siared an the Netwee of Meenng.
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Instructions for compleﬁn?
“Appointment of Proxy” form

Please direct your proxy how o vore. If no directions are given, your praxy will be entitled fo vars ar
cbsiain as the proxy thinks fir. The groxy form on the reverse side of This page must be received ot New Tel
Limited, 22 Haslar Raad, Herdsman, Waestara Australia 8017, no later than 48 hours before the lime set
for the meefing, Signed proxy forms received by focsimile +618 9244 1175 will ba ccceprad,

1.

2.

Appointment of Proxy

You need Ia insert the name of the persan you wish o appeint as praxy. A proxy need nof be a
sharezholder of he Company. Mowever, sharsholders cannor appaint themsalves,

The Chairparson of the meating will act a5 your proxy if ne prexy is namad or if your appeinted
proxy fails ro atend the meeting.

Voting on business of the meeting

The Norlice of Genercl Meering included with these documents haos derails abour each agenda item,
If you wish 1o direct your proxy how 1a vere on a particvlar ifam, place a mark in the appropricte
box. f a mark is placed in @ bex yaur tatal shareholding will be vared in thar mannar. The vore will
be invalid if @ mak is made in mere than one box for  parliculor irem. You mey choose 1o split
your vote by making an X in the box indicated and inserting the number of shares you wish 1o vote
in the apprapriata boxes. In this casa the vote will be invalid if the retal number of shares shown i
e “for”, "againsi* and “absiain” boxes is more than your ratal sharehalding on the share register.

If you wish to appeint two proxies

You are entitled to appoint no more than fwo parsons 1o atend the meeting and vate. {f yau wish 1o
appoint more than one praxy you may obiain an addiional proxy form By ¢oatacting the
Compeny's shars registry, Both proxy forms should be completed with the nominated percenrage of
aumber of your voling rights on aach. If 2 proxies are appointad bur the appeintment does not
specify the propertion or number of the member’s voting rights which each proxy may exercisa, the
Corporaticns Act 2001 pravides that each proxy may exercise haif of the members voues.

Shareholder signature(s)

The proxy form must be signed by the shareholder(s] ef, if & carparation, execured in accordance
with section 127 of the Corporctions Aet 2001 or under the haad of an autharisad officer or
anerney, If the proxy farm is signed by © persan who is no! @ regisiered sherehelder, then the
relevant quthority must either have been exhibiied praviously with the Company’s share registry or
be enclosed with this proxy.
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Evergbocy wanls of. He've gor ir!

Head Office 22 Hazler Road Herdsman Wa 4017 Ausiralia
PO Box 382 M1 Hawthorn Wa 6018 Australia
Yol (+618) 9244 1156 Fax [+618) 9244 1175

Web www.newtal-[imiled .com
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