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Dear Shareholder
FONE ZONE SPECIAL GENERAL MEETING MARCH 2008

On behalf of the Board of Directors, | invite you fo attend a Special General Meeting of Fone Zone
Shareholders o be held in the Training Room, Fone Zone Group Limited, 67 Links Avenue North,

Eagle Farm, Brisbane on Monday 31 March 2008, commencing at 10.00am.
Please refer to the map on the back of this letter for directions to Fone Zone's office.
The attached Notice of Meeting sets out the business to be dealt with at the meeting.

if you plan to attend the meeting, piease bring the enclosed proxy form with you fo speed your
registration for entry. If you are unable to atiend the meeting, | encourage you to exercise your vote
through a proxy.

A proxy form is enclosed, and instructions on how to appoint a proxy are on the front of the form.
Proxy forms must be received by 10.00am Brisbane time on Saturday 29 March 2008 to be valid for
the meeting.

If you have not previously requested us to directly credit dividends to your bank, building society,
or credit union account, a form for this purpose is enclosed. Fone Zone pays dividends to our
Australian Shareholders by direct credit only, so | encourage you to complete and return this form.

Sincerely

T B Finn AQ
Chalrman
27 February 2008

020783 -¥1

020763_FRM_L_I_AU/DO00CL/00000]



07631



FONE ZONE GROUP LIMITED

ACN 113178 519

Registered Office: 67 Links Avenue North,
Eagle Farm, Queensland, 4009

NOTICE OF GENERAL MEETING

Notice is hereby given that a General Meefing of the Shareholders of Fone Zone Group Limited will be held on

Monday 31 March 2008 in the Training Room, Fone Zone Group Limited, 67 Links Avenue North, Eagle Farm,
Brisbane at 10.00am.

BUSINESS

1. Approval of Change of Name

To consider and, if thought fit, pass the following as a Special Resolution in accordance with section 157
of the Corporations Act 2001:

That the Company’s name be changed fo Vita Group Limited’,

Please refer to the Explanatory Note.

2. Approval of Issue of Shares
To consider and, if thought fit, pass the following Ordinary Resolution:

That for the purposes of Listing Rule 7.4 of the Listing Rufes of ASX Limited, approval is given to the Issue

of 16,100,000 fully-paid Ordinary Shares in the Company io the Vendors of Next Byte Holdings Pty Lid on
5 September 2007.

Please refer to the Explanatory Note.
By order of the Board

it

W L te Kloot
Company Secretary - 27 February 2008
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FONE ZONE GROUP LIMITED ?

ACN 113 178 519

EXPLANATORY NOTES
1. Approval of Change of Name

From 1985 to 2007, Fone Zone grew to become Australia’s largest mobile communicafion specialist, and Telstra's
largest Premium Dealer. In 2007, Fone Zone acquired Next Byte Holdings Pty Ltd, Australia’s largest specialist
retailer of Apple and Apple-related products and services.

Fone Zone intends fo diversify further, both organically and through acquisitions, within retall related servicas, and
possibly off shore.

Fone Zone cumrently has three major brands — Fone Zone and One Zero for mobile communications and Next Byte
for Apple products — and may acquire additional brands in the future. As each brand is an impartant component of
the Fone Zone Group, it is no longer appropriate that the Group should bear the name of just one of its brands.

The Directors have therefore agreed that the name of the Group should be changed fo a name more reflective of
the Group's aspirations as a whole, and not based on any of its market brands.

‘Vita' (pronounced *Veeta') is Latin for ‘way of life’ and reflects the fifestyle choices available in the products
marketed by the group. The Direclors have therefore selected Vita Group Limited' as an appropriate name for the
Company as it grows and diversifies in the future.

Section 157 of the Corporations Act 2001 requires that the Company pass a Special Resolution adopting the
new name.

The Directors recommend you vote in favour of Resolution 1.

2. Approval of Issue of Shares
In September 2007, the Company issued shares as part payment for Next Byte. Under ihe terms of Listing Rule 7.1
it is precluded from making a similar issue of shares for 12 months from that date, unless the issue to the Next Byte

vendors is approved by Shareholders.

The details of the issue are set out in the following table:

Date of No, of Shares |issue Price | Terms of Shares Allottee/Basis of Allotiee | Use of funds Raised
Issue Issued Issued Petermination
BIG2007 16,100,000 $0.65 per Fully-paid Ordinary Vendors of Nex{ Byte To pariially fund the acquisition
Share Shares. 35% under Holdings Ply Ltd of Nexi Byte Holdings Ply Lid
escrow uniil 5/9/2008, {or a tofal consideration of
and 65% under $31.292 mitlion.
escrow until 5/9/2009

In general terms, Listing Rule 7.1 of the ASX Listing Rules imposes a limit on the number of shares that can be
issued hy the Company, without approval of Sharehelders or ASX waiver, in any twelve menth pericd, The limit is
15% of the Company's issued capital. However, the Company is permitted to issue shares in excess of the 15% limit
if those shares are issued in refiance on an exception fo listing Rule 7.1, or the issue is approved by Sharehclders,
or an ASX waiver Is obtained.
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FONE ZONE GROUP LIMITED

ACN 113 178 519

Listing Rule 7.4 enables Shareholders to subsequently approve the issue of shares for the purposes of Listing
Rule 7.1

The effect of approval by Shareholders of Resolution 2 will be that the shares set out in the table above will not
count toward the 15% limit. A further consequence of approval is that the shares issued will increase the number
of shares from which the 15% limit is calculated.

The Directors do not currently have any specific intenfion to make an issue of shares which would resuit in the
issue of shares totalling more than 15% of the issued capital of the Company in the tweive menth period to

5 September 2008. However, the Directors consider that it is appropriate and prudent for approval fo be sought
at the Meeting, as this approval wil enhance the Company’s flexibility to finance by the issue of shares any
strategic transactions that might arise in this period, should the Directors consider that it is in the best interests
of the Company fo do so.

if approval is not given at the Meeting, the Company may need {o incur the costs and delay of convening a special
general meeting of the Company during the period up to 5 September 2008, if strategic transactions arise in this
period and the Directors consider it in the best inferests of the Company to issue shares which do not fall under an
exception fo the 15% limit,

The Directors recommend you vote in favour of Resolution 2,

ENTITLEMENT TO VOTE

For the purposes of the meeting, shares will be taken to be held by the persons who are registered as Shareholders as
at 10.00am Brishane time on Saturday 29 March 2008,

VOTING EXCLUSION STATEMENT

The Company will disregard any vote cast on Reselution 2 by any of the Vendors of Next Byte Holdings Pty Ltd, and by
any of their associates.

However, the company will not disregard a vote cast on Resolution 2 if:

{a) itis castby a person as a proxy for a person who is entitled to vote, in accordance with the directions on the
proxy form; or

(b) itis cast by the Chairman of the meeting as proxy for a person who is entitled fo vote, in accardance with the
directions on the proxy form to vote as the proxy decides.

PRCXIES
If you are a Shareholder entitled to attend and vote, you are entitled to appoint one or two proxies. Where two proxies
are appoinied, you may specify the number or proportion of votes that each may exercise, failing which each may

exercise half of the votes. A proxy need not be a Shargholder of the company.

If you want to appoint one proxy, you can use the form provided. If you want to appoint two proxies, please follow the
instructions-en the front of the proxy form.
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FONE ZONE GROUP LIMITED 4

ACN 113178 519

The Company's Constitution provides that, on a show of hands, every person present and qualified to vote shall have
one vofe. If you appoint one proxy, that proxy may vote cn a show of hands, but if you appoint two proxies, neither proxy
may vote on a show of hands.

H you appoint a proxy who is also a Sharehalder or is also a proxy for another Sharehelder, your directions may not be
effective on a show of hands. Your directions will be effective if a poll is required and your proxy votes.

You may lodge a proxy online at Computershare’s internet address below by following the instructions set out on the
website. Shareholders who elected fo receive their notice of meeting and proxy electronically will have received an
g-mail with a link to the Computershare site, To be effective, the proxy form or electronic proxy appointment must be
received by Computershare Investor Services Pty Limited at the address, facsimile number or internet address below,
or by Fone Zone at its registered office, 67 Links Avenue North, Eagle Farm, Queensland, 4008 not tater than 10.00 am
Brisbane time on Saturday 28 March 2008.

WHERE TO LODGE A PROXY

Fone Zane Group Limited share registry:
Computershare Investor Services Pty Limited
Lavel 18, GPA Building

307 Queen Street, Brisbane, 4000

GPO Box 242, Meibourne Vic 3001

Facsimile +61 7 3237 2152

Lodge proxy electronically at:

www.computershare com/faulproxy/fzn
email: investor@fonezone.com.au

You can arrange to receive Sharsholder information electronically, or obtain & replacement or second proxy form,
by contacting Computershare on 1300 552 270 {within Australia) or +61 3 9415 4000 {outside Australia) or go to
www.computershare.com.au {Investor Centre).

ADMISSION TO MEETING

Shareholders who will be attending the Fone Zone General Meeting and who will not be appointing a proxy, are asked
to bring the proxy form (if they have ore) to the meeting fo help speed admission.

Shareholders who do not plan to attend the meeting are encouraged to complete and return a proxy form or lodge a
proxy online, for each of their holdings of Fone Zone shares.
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Fone Zone Group Limited

ACH: 113178519

FONE ZONE GROUP LIMITED
ACN 113 178 519

TOVOTE ONLINE VISIT:
www.computershare.com/au/proxyfzn

TO LODGE A PROXY FORM:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne

Victoria 3001 Australia

Facsimite 81 7 3237 2152

FOR ALL ENQUIRIES CALL;
(within Australia) 1300 552 270
{outside Austrafia) 61 3 9415 4000

,TZI';‘ FORYOURVOTETO BE EFFECTIVE IT MUST BE RECEIVED BY 10.00AM (AEST), SATURDAY, 29 MARCH 2008

TO CAST YOUR VOTES ONLINE, SIMPLY VISIT:
www.computershare.com/au/proxy/fzn

M Cast your proxy vote

YOUR SECURE ONLINE ACCESS INFORMATION

M Review and update your securityholding SRN/HIN: fﬁ&%ﬁﬂ?%ﬁﬁ%&f E'g 18
r YOUR SRMWHIN CONFIDENTIAL.
POST CODE:

HOW TO COMPLETE THIS PROXY FORM pPiase read thess notes prior lo completion of the voling form,

VOTES ON ITEMS OF BUSINESS

Voting 100% of your helding. You may direct your proxy how fo vote by
placing & mark in one of the boxes opposite each item of business. All your
securities will be voted in accordance with such a direction. If you do not
mark any of the boxes on a given item, your proxy may vole as he or she
chooses. If you mark more than one bex on an itesn your vole on that ifem
will be invalid.

Voting a portion of your holding. You may indicate only a portion of
voting rights are fo be voted on any item by inserting the percentage or
number of securities you wish to vole in the appropriate box or boxes. The
sum of the votes cast on each ilem or the percentages for and against an
itemn must not exceed your voting entitlement or 100%.

A proxy need not be a securityholder of the Company.

APPCINTMENT OF A SECOND PROXY

You are enfiled to appoint up to twd proxies fo attend the meeting and
vote on a poll. If yout appoint two proxies you must specify the proportion
or number of votes each proxy may exercise, otherwise each proxy

may exercise half of the votes. Fractions of voles will be disregarded.

A separate Proxy Form should be used for each proxy. You can obtain
additionat forms by telephoning the company's share registry or you may
copy this form. If you lodge iwo proxies please lodge both forms together.

SIGNING INSTRUCTIONS
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, all of the
securityholders should sign.

Power of Attorney: o sign under Power of Atterney, you must have
already lodged this document with the registry. If you have not previously
ladged this document for notalion, piease attach a cerlified photocopy of
the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Directar who is also the
Sole Company Becretary, this form must be signed by that person. If the
company {pursuani to section 204A of the Corporations Act 2001} does
nof have a Company Secretary, a Sole Directar can also sign alone.
Otherwise this farm must be signed by a Director jeintly with either another
Director or a Company Secretary. Please indicate the office held by
signing in the appropriate place.

If a representative of a corporate securityholder or proxy is to aftend

the meeting the appropriate “Certificate of Appointment of Corporate
Representative” should be produced prior to admission. A form of the
certificale may be oblainad by {elephoning the company's share regisiry or
at www.computershare.com.

LODGEMENT OF A PROXY FORM. This Form (and any Power of Attomey under which it is signed) must be received at an address
given above no later than 48 hours before the commencement of the meeting at 10.00am (AEST), Monday, 31 March 2008. Any Proxy

Form received after that time will not be valid for the scheduled meeting.

020763 - V1

020763_FRM_L_{_ALVG00B01/000004/6




PROXY FORM PLEASE MARK X TO INDICATEYOUR DIRECTIONS

.ﬁ. Ploass laave this box blank if you have
5 sajocted the Chairman of the Meeting,
Do net insert your own namals).

the Chairman
of the Meeting

or failing the individual or bady corporate named, or if ne individual or bedy corporate is named, the Chairman of the Megting, as mylout proxy 1o act generally ai the
mes=ting an myfaur behaif and to vole in accordance with the Gllowing direclions {or if ne directions have been given, as the proxy sees fit) at the General Mesting of
Fone Zane Group Limited to be held at the Training Reom, Fone Zone Group Limited, 87 Links Avenue Noith, Eagle Farm, Brisbane on Monday, 31 March 2008 at
10.00am (AEST) and at any adjournment of that mesiing.

!TEMS OF BUSIN ESS ‘ PLEASE NOTE: i{you mark the Abstain bax for a padisular ilem, you are ditesting your proxy not to vole on your
= behalf on a show of hands or on a poll and your votes will nat be counted in computing the required majatity on a poll.

& &
&

&
&

Approval of Change 0f i\larr.le. .

Approval of Issue of Shares

The Chairrman of the Maeting intends to vote undirected proxies in favour of each item of business.,

individuat or Securityholder 4

Securityholder 2

e T I

Sole Direc.(c.»r. é;'nd go!e Comi;énj

Change of name andfor address, If your
D name and/or address is incomed, please mark
this box and make ihe carrection on this form.

ﬁirécfnﬂbomparﬁ .Sécreta.ry

Secusityholders sponstred by 4 bokar (reference
numbes commantes with X showld advise your
broker of any changas. Plsass nofs, you cannol
change ownership of your securitiss using this form,

B oron Computershare <+
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Securityholder Reference Number (SRN)

L ERERIT

. Direct Credit

Use a black pen.
Print In CAPITAL letlers
Inside the grey areas.

FPOD

Type of account (en. cheque, savings, elc)

ﬁ DO NOT USE YOUR CREDIT CARD KUMBER
If you are unsure of your BSB number or account number, please check with your bank, building sotiely or credit unien.

Sign Here - This section must be signed for your instructions {o be executed.

IWe authorise you lo ac! in accerdance with myfour instructions sed out above. We acknowiedge thal ihese instructions supersede and have priotily over af previcus
instructions relaling fo payments of dividends t which we amfare enlitied o e paid in cash, but do nol override any previeus Dividend Reinvestment Plan instruclions.

Individual or Securityholder 1

Securityholder 2 Securiiyholder 3

Sele Director and Sole Company Secrefary
Date - Day Month Year

Director Director’fCompany Secretary

Nofe: When signed under Power of Attomey, the aftomay slates that
they have not recefved a nolice of revocation, Compularshare investor
Servicas Ply Limilad needs fo sight a cortifiad eopy of the Power of Atlormay.
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How to complete this form

Please return the completed form to:

Computershare Investor Services Pty Limited
GPQ Box 2975

Melboume VIC 3001

Australia




