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Section A – Chairman’s Letter

24 August 2010

Dear Shareholder,

On behalf of the Board, I have the pleasure of inviting you to the 2010 Annual General Meeting (AGM) of 
the members of ComTel Corporation Limited ACN 000 386 685 (ComTel or Company) which will be held at 
Level 10, 77 Pacific Highway, North Sydney NSW 2060 on Friday, 24 September 2010 at 10.00am.

The Notice of Meeting and Explanatory Memorandum is enclosed. Please read these documents carefully.

Business of the AGM 
The ordinary business to be considered at the AGM relates to:
• the adoption of the Remuneration Report as contained in the 2010 Annual Report; and
• the re-election of Roger Steinepreis as a Director of the Company who is required to offer himself for re-election 

under the Company’s Constitution.

Special business to be considered at the AGM includes:
• an increase to the maximum annual aggregate remuneration that non-executive Directors are entitled to be paid 

for their services; and
• a number of proposed transactions relating to the Company’s mobile business which are described in more 

detail below.

The Proposed Transactions 
The Board has agreed (subject to shareholder approval being given at the AGM and other conditions being satisfied) 
to undertake a number of transactions in relation to the Company’s mobile business (the Proposed Transactions).

The Proposed Transactions have a combined total sales price of $9 million subject to certain adjustments under 
the agreements and include:
• the sale of the following wholly-owned subsidiaries of the Company to Tracertrak Pty Ltd ACN 116 239 813 

(Tracertrak Sale):
 – Reward Mobile Pty Limited ACN 111 772 206 (Reward);
 – CS Mobile Pty Limited ACN 124 993 880 (CS Mobile); 
 – Just Mobile Telecoms Pty Limited ACN 122 280 291 (Just Mobile); and
 – Virtel Mobility Services (Aust) Pty Ltd ACN 100 516 158 (Virtel Mobility);

• the sale of the pre paid retail mobile business carried on by Commoditel (Australia) Pty Ltd ACN 000 386 585 
(Commoditel) (excluding in relation to Commoditel’s Revolution customers) to Mediamesh Holdings Pty 
Limited (Mediamesh Sale); and

• the early termination of the pre paid wholesale mobile services contract (Wholesale Mobile Services Contract) 
between Virtel Mobility and Gotalk Limited ACN 091 707 970 (Gotalk).

Reward, CS Mobile and Just Mobile (together, the Subsidiaries) operate post paid retail mobile businesses and 
Virtel Mobility operates a wholesale mobile business.

The Company entered into two share sale agreements in relation to the Tracertrak Sale on 28 July 2010 
(i.e. one for the sale of the Subsidiaries and one for the sale of Virtel Mobility). In consideration for the sale of 
the Subsidiaries, the Company will receive approximately $4.2 million subject to certain adjustments under 
the relevant share sale agreement. In consideration for the sale of Virtel Mobility, the Company will receive 
approximately $2.0 million. On the same day, the Company also entered into an asset sale agreement with respect 
to the Mediamesh Sale. In consideration for this sale, the Company will receive approximately $1.7 million subject 
to certain adjustments under the asset sale agreement.

The Company has also agreed to provide vendor financing of approximately $4.5 million to Tracertrak for part 
of the consideration payable for the Tracertrak Sale (the amount of financing provided will depend on the final 
purchase price for the Tracertrak Sale which is subject to certain adjustments). 

On 30 June 2010, Virtel Mobility and Gotalk entered into a deed of termination and release with respect to 
the Wholesale Mobile Services Contract (Deed of Termination and Release). In consideration for the early 
termination of the contract, the Company will receive an upfront cash payment of $1.1 million. 



ComTel Corporation Limited  

ACN 000 386 685
4

A further payment may be received by the Company in January 2011 however this is conditional on the future 
growth of Gotalk’s airtime volume between July 2010 and December 2010. 

Change involving main undertaking
At the AGM, the Company is seeking shareholder approval for the Proposed Transactions and the change that will 
result from the Proposed Transactions to the nature and scale of the Company’s activities due to the disposal of 
the Company’s mobile business. 

Rational for the Proposed Transactions
The decision to sell the Company’s mobile business supports ComTel’s strategy to maximise the value of its mobile 
customer bases whilst repositioning the Company as an ASX listed entity with exposure to performance-based 
digital assets.

In October 2007, ComTel acquired the Empowered Communications media business (Empowered Communications). 
Since then, the Company’s stated strategy has been to continue to build the assets around the Empowered 
Communications business. 

Since acquiring Empowered Communications, ComTel has invested the majority of its cash flows into the 
Empowered Communications business while focusing on customer retention and cost reduction in its 
mobile business. 

The Board believes that the Proposed Transactions are in the best interests of the Company and shareholders as it 
will allow ComTel to focus more on its core strategy of becoming a leading player in the digital performance market. 

The consideration from the Proposed Transactions will be used to actively pursue acquisition opportunities in line 
with the Company’s strategy of becoming a leading player in the digital performance market.

Conditions to the Proposed Transactions
The Proposed Transactions are conditional on a number of matters including the passing of Resolution 4 in 
the attached Notice of Meeting. If the Proposed Transactions are approved by shareholders, completion of the 
Tracertrak Sale and the Mediamesh Sale is expected to occur on or around 9 October 2010. The termination of 
the Wholesale Mobile Services Contract pursuant to the Deed of Termination and Release is also expected to be 
effective on or around this date.

The terms of the Proposed Transactions and the advantages, disadvantages and risks associated with them are 
summarised in section 2 of Section D of the Explanatory Memorandum.

Right of Vodafone Network 
Vodafone Network Pty Ltd ACN 081 918 461 (Vodafone Network) has a right to match the terms of the Tracertrak 
Sale and the Mediamesh Sale and acquire the relevant assets and business of the mobile businesses. Vodafone 
Network must notify ComTel if it intends to exercise this right within 30 days of being notified of the proposed sales.

Further, a condition precedent to the Deed of Termination and Release is that Vodafone Network confirms that it 
consents to the termination of the Wholesale Mobile Services Contract on the terms of the Deed of Termination 
and Release. 

Financial Assistance
ComTel has agreed to provide vendor financing of approximately $4.5 million to Tracertrak to fund part of the 
consideration payable for the Tracertrak Sale. The amount of financing provided will depend on the purchase price 
payable for the Tracertrak Sale which is subject to certain adjustments e.g. for customer churn. The loan will be 
secured by:
• a fixed and floating charge over each of the Subsidiaries and Virtel Mobility; 
• an equitable mortgage over the shares held by Tracertrak in the Subsidiaries and Virtel Mobility; and
• a guarantee from Tracertrak’s parent company Pivotel Group Pty Limited ACN 102 247 322.

At the AGM the Company is seeking shareholder approval for the vendor financing arrangements as required by 
section 260B(1) of the Corporations Act 2001 (Cth).
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Change of name to Digital Performance Group Ltd
The Company is also seeking shareholder approval to change the name of the Company to Digital Performance 
Group Ltd in order to more accurately reflect the business post the Proposed Transactions. 

Recommendation of the Directors
None of the Directors have any interest in the Resolutions relating to the Proposed Transactions other than in their 
capacity as officers and shareholders of ComTel.

Shareholders are encouraged to read the enclosed Explanatory Memorandum in its entirety, and to attend the 
AGM and vote on the Resolutions. A proxy form is enclosed to enable any shareholder who is unable to attend the 
AGM to vote at the meeting.

Each Director of ComTel intends that they and their respective associates will vote in favour of the Resolutions 
relating to the Proposed Transactions in the enclosed Notice of Meeting.

The Directors unanimously recommend that shareholders vote in favour of the 
Resolutions relating to the Proposed Transactions.
Should you wish to discuss the Notice of Meeting you can contact the Company Secretary, Mr Campbell Nicholas, 
on (02) 8922 2572. 

Once again, on behalf of the Board I would like to thank you for your continued support.

Yours faithfully,

 

Phillip Pryke 
Non Executive Chairman
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1. DEFINITIONS

The following definitions are used in the Notice of Meeting and 
the Explanatory Memorandum:

Annual General Meeting means the annual general meeting 
of the Company to be held on 24 September 2010 pursuant 
to the Notice of Meeting.

Asset Sale Agreement means the asset sale agreement 
between Mediamesh as purchaser and the Company as seller 
in respect of the retail pre paid mobile business carried on by 
Commoditel (excluding in relation to Commoditel’s Revolution 
customers) dated 28 July 2010.

Associate has the meaning given to that term in the 
Corporations Act.

ASX means ASX Limited ACN 008 624 691.

ASX Listing Rules means the official listing rules issued and 
enforced by the ASX as amended from time to time.

Board means the board of Directors of ComTel.

Business Day means a day which is not a Saturday, Sunday 
or public holiday in New South Wales.

Charge has the meaning given to that term in section 4.2 
of Section D of this document (Explanatory Memorandum).

Commoditel means Commoditel (Australia) Pty Ltd 
ACN 000 386 585.

Company or ComTel means ComTel Corporation Limited 
ACN 000 386 685.

Constitution means the constitution of the Company, as 
amended from time to time.

Corporations Act or Act means the Corporations Act 2001 
(Cth).

CS Mobile means CS Mobile Pty Limited ACN 124 993 880.

Deed of Loan has the meaning given to that term in section 4.2 
of Section D of this document (Explanatory Memorandum).

Deed of Termination and Release means the deed of 
termination and release between Virtel Mobility and Gotalk 
in relation to the Wholesale Mobile Services Contract dated 
30 June 2010.

Director means a director of the Company.

Equitable Share Mortgage has the meaning given to 
that term in section 4.2 of Section D of this document 
(Explanatory Memorandum).

Explanatory Memorandum means the explanatory 
memorandum set out in Section D of this document.

Financial Assistance means the loan of approximately 
$4.5 million from ComTel to Tracertrak to fund part of the 
consideration payable for the acquisition by Tracertrak of all 
of the shares in the Subsidiaries and Virtel Mobility pursuant 
to the Tracertrak Sale which will be secured by the Charge 
and Equitable Share Mortgage and subject to the Guarantee 
and Indemnity.

Financial Assistance Documents means the Deed of 
Loan, Charge, Equitable Share Mortgage and Guarantee 
and Indemnity.

Gotalk means Gotalk Limited ACN 091 707 970.

Guarantee and Indemnity has the meaning given to 
that term in section 4.2 of Section D of this document 
(Explanatory Memorandum).

Just Mobile means Just Mobile Telecoms Pty Limited 
ACN 122 280 291.

Listing Rules means the Listing Rules of the ASX as amended 
from time to time.

Mediamesh means Mediamesh Holdings Pty Limited 
ACN 137 870 323.

Mediamesh Sale means the proposed sale of the pre paid 
mobile business carried on by Commoditel to Mediamesh.

Notice of Meeting or Notice means the notice of Annual 
General Meeting set out in Section C of this document.

Pivotel means Pivotel Group Pty Limited ACN 102 247 322.

Proposed Transactions means the Tracertrak Sale, the 
Mediamesh Sale and the termination of the Wholesale Mobile 
Services Contract.

Remuneration Report means the remuneration report for the 
Company set out in the Company’s 2010 Annual Report.

Section B – Glossary

ACN 000 386 685
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Resolution 1 means the ordinary resolution set out in the Notice 
of Meeting to approve the Remuneration Report.

Resolution 2 means the ordinary resolution set out in the Notice 
of Meeting to approve the re-election of Roger Steinepreis as a 
Director of the Company for the purposes of articles 56.1 and 
56.3 of the Constitution.

Resolution 3 means the ordinary resolution set out in the Notice 
of Meeting to approve the increase to the maximum annual 
aggregate remuneration that non-executive Directors are entitled 
to be paid for their services for the purposes of article 61 of the 
Constitution and Listing Rule 10.17.

Resolution 4 means the ordinary resolution set out in the 
Notice of Meeting to approve the Proposed Transactions for the 
purposes of Listing Rule 11.2.

Resolution 5 means the special resolution set out in the Notice 
of Meeting to approve the Financial Assistance for the purposes 
of section 260B(1) of the Corporations Act.

Resolution 6 means the special resolution set out in the Notice 
of Meeting to approve the change of the Company’s name to 
Digital Performance Group Ltd for the purposes of section 157(1) 
of the Corporations Act.

Reward Mobile means Reward Mobile Pty Limited 
ACN 111 772 206.

Share means a fully paid ordinary share in the capital of ComTel.

Shareholder means a holder of a Share.

Share Sale Agreements means:
(a) the share sale agreement between Tracertrak as purchaser 

and the Company and Virtel Group as sellers in respect of 
the Subsidiaries dated 28 July 2010; and 

(b) the share sale agreement between Tracertrak as purchaser 
and the Company and Virtel Group as sellers in respect of 
Virtel Mobility dated 28 July 2010.

Subsidiaries means Reward Mobile, CS Mobile and Just Mobile.

Tracertrak means Tracertrak Pty Ltd ACN 116 239 813.

Tracertrak Sale means the proposed sale of all of the shares 
in CS Mobile, Just Mobile, Reward Mobile and Virtel Mobility 
to Tracertrak.

Virtel Group means Virtel Group Pty Ltd ACN 111 735 276.

Virtel Mobility means Virtel Mobility Services (Aust) Pty Ltd 
ACN 100 516 158.

Wholesale Mobile Services Contract means the pre paid 
wholesale mobile services agreement between Virtel Group and 
Gotalk dated 18 December 2009.

Vodafone Network means Vodafone Network Pty Ltd 
ACN 081 918 461.

2. INTERPRETATION

For the purposes of interpreting the Explanatory Memorandum 
and the Notice of Meeting:
(a) the singular includes the plural and vice versa;

(b) words importing any gender include the other genders;

(c) reference to any statute, ordinance, regulation, rule or 
other law includes all regulations and other instruments 
and all considerations, amendments, re-enactments or 
replacements for the time being in force;

(d) all headings, bold typing and italics (if any) have been 
inserted for convenience of reference only and do not 
define, limit or affect the meaning or interpretation of the 
Chairman’s Letter, the Explanatory Memorandum and the 
Notice of Meeting;

(e) reference to persons includes bodies corporate 
and government authorities and in each and every 
case, includes a reference to the person’s executors, 
administrators, successors and substitutes (including 
without limitation persons taking by novation and 
assignment); and

(f) reference to $, A$, Australian Dollars or dollars is a 
reference to the lawful tender for the time being and from 
time to time of the Commonwealth of Australia.
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NOTICE IS HEREBY GIVEN that the 2010 Annual General Meeting of 
the Shareholders of ComTel Corporation Limited ACN 000 386 685 
will be held at Level 10, 77 Pacific Highway, North Sydney NSW 2060 
on Friday, 24 September 2010 at 10.00am (Sydney time).
Defined terms used in this Notice of Meeting have the meanings given to them in the Glossary accompanying this Notice of Meeting.

Ordinary business
Resolution 1: Approval of the Remuneration 
Report
Shareholders are asked to consider, and if thought fit, to pass 
the following Resolution as an ordinary resolution:

“That the 2010 Remuneration Report be adopted on 
the terms and conditions set out in Section D of the 
Explanatory Memorandum.”

Resolution 2: Approval of re-election of 
Roger Steinepreis
Shareholders are asked to consider, and if thought fit, to pass 
the following Resolution as an ordinary resolution:

“That for the purposes of articles 56.1 and 56.3 of the 
Constitution, approval be given for Roger Steinepreis, being 
a Director who retires in accordance with article 56.2 of 
the Constitution, and having given his consent and being 
eligible for re-election, to be re-elected as a Director of 
the Company.”

Special business
Resolution 3: Approval of increase to 
maximum annual aggregate remuneration for 
non-executive Directors
Shareholders are asked to consider, and if thought fit, to pass 
the following Resolution as an ordinary resolution:

“That for the purposes of article 61 of the Constitution, Listing 
Rule 10.17 and all other purposes, approval be given for the 
maximum annual aggregate remuneration that non-executive 

Directors are entitled to be paid for their services as Directors 
to be increased by $20,000 and fixed at $280,000.”

Resolution 4: Approval of the Proposed 
Transactions and the change to the nature 
and scale of ComTel’s activities that will 
result from the disposal of the Company’s 
main undertaking
Shareholders are asked to consider, and if thought fit, to pass 
the following Resolution as an ordinary resolution:

“That for the purposes of Listing Rule 11.2 and all other 
purposes, approval is given for the Proposed Transactions 
and for the Company to make a significant change to the 
nature and scale of its activities as a result of the disposal 
of its main undertaking as more fully described in Section D 
of the Explanatory Memorandum.”

Resolution 5: Approval of the Financial 
Assistance for the Tracertrak Sale
Shareholders are asked to consider, and if thought fit, to pass 
the following Resolution as a special resolution:

“That subject to the passing of Resolution 4 and compliance 
with the procedures in section 260B of the Corporations Act 
and for the purposes of section 260B(1) of the Corporations 
Act and all other purposes, approval is given for the 
Company to provide the Financial Assistance to Tracertrak 
to allow it to acquire all of the shares in the Subsidiaries and 
Virtel Mobility pursuant to the Tracertrak Sale as more fully 
described in Section D of the Explanatory Memorandum.” 

Section C – Notice of 
Annual General Meeting

ACN 000 386 685
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Resolution 6: Change of name of ComTel 
Corporation Limited to Digital Performance 
Group Ltd
Shareholders are asked to consider, and if thought fit, to pass 
the following Resolution as a special resolution:

“That subject to the passing of Resolutions 4 and 5 and for 
the purposes of section 157(1) of the Corporations Act and 
all other purposes, the name of the Company be changed 
to Digital Performance Group Ltd.”

Voting exclusion statement

Resolution 3

The Company will disregard any votes cast on Resolution 3 by:
(a) any Director of the Company; and

(b) any Associate of any Director of the Company.

Resolution 4

In accordance with the notice requirements for approval under 
Listing Rule 11.2 and Listing Rule 14.11.1, the Company will 
disregard any votes cast on Resolution 4 by:
(a) Tracertrak, Mediamesh or Gotalk;

(b) any Associate of Tracertrak, Mediamesh or Gotalk; and

(c) a person who might obtain a benefit, except a benefit 
solely in their capacity as a Shareholder of the Company, 
if Resolution 4 is passed, and an Associate of any 
such person.

Resolution 5

In accordance with the requirements for approval under 
section 260B(1)(a) of the Corporations Act, the Company will 
disregard any votes cast on Resolution 5 by:
(a) Tracertrak; and

(b) any Associate of Tracertrak. 

However, the Company will not disregard a vote on Resolution 3, 
4 or 5 if it is cast by:
(a) a person as proxy for a person who is entitled to vote, in 

accordance with the directions on the proxy form; or

(b) the person chairing the meeting as proxy for a person who 
is entitled to vote, in accordance with a direction on the 
proxy form to vote as the proxy decides. 

Determination of membership and voting 
entitlement
For the purpose of determining a person’s entitlement to vote at 
the Annual General Meeting, a person will be recognised as a 
member of the Company and the holder of Shares if that person 
is registered as a holder of those Shares at 5.00pm (Sydney 
time) on 22 September 2010, being the second Business Day 
prior to the date of the Annual General Meeting.

Votes of members
On a show of hands, each member present in person or by proxy 
or, in the case of a body corporate, by a corporate representative 
at the Annual General Meeting shall have one vote.

On a poll, every member present in person or by attorney or by 
proxy or, in the case of a body corporate, by a representative 
shall have one vote for each Share held by him, her or it provided 
that all Shares are fully paid.

Proxies
Please note that:
(a) a member entitled to attend and vote at the Annual General 

Meeting is entitled to appoint no more than two proxies;

(b) an instrument appointing a proxy must be in the form of the 
proxy form attached to this Notice of Meeting;

(c) where more than one proxy is appointed, each proxy must 
be appointed to represent a specified proportion of the 
member’s voting rights. If a member appoints two proxies, 
and the appointment does not specify the proportion of the 
member’s voting rights, each proxy may exercise one-half 
of the voting rights;

(d) a proxy need not be a member of the Company;

(e) a proxy form may specify the manner in which the proxy is 
to vote in respect of the Resolution and, where the proxy 
form so provides, the proxy is not entitled to vote on the 
Resolution except as specified in the proxy form;

(f) a proxy has the authority to vote on the member’s behalf 
as he or she thinks fit, on any motion to adjourn the Annual 
General Meeting, or any other procedural motion, unless 
the member gives a direction to the contrary;

(g) a valid proxy form will be deemed to confer authority to 
demand or join in demanding a poll;

(h) to be valid, a proxy form must be signed by the member or 
the member’s attorney or, if the member is a corporation, 
executed in accordance with the corporation’s constitution 
and the Corporations Act (and may be signed on behalf of 
the corporation by its attorney); and

(i) to be valid, a proxy form and the power of attorney or other 
authority (if any) under which it is signed (or an attested 
copy of it) must be received by no later than 10.00am 
(Sydney time) on 22 September 2010:

 by the Company’s Share Registry, Computershare 
Investor Services Pty Ltd:

 – by mail: GPO Box 242, Melbourne Victoria 3000

 – by facsimile:  1800 783 447 (within Australia) 
+61 3 9473 2555 (outside Australia)

  or you may vote online at www.investorvote.com.au. You 
will need the control number, holder number and postcode 
as shown on your proxy form. 

  Custodian voting – For Intermediary Online subscribers 
only (custodians) please visit www.intermediaryonline.com 
to submit your voting intentions.

A form of proxy accompanies this Notice of Meeting.

By order of the Board

Campbell Nicholas 
Company Secretary 

Dated: 24 August 2010
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1. INTRODUCTION

This Explanatory Memorandum has been prepared to assist 
Shareholders of the Company in understanding the business to 
be put to Shareholders for their consideration at the forthcoming 
Annual General Meeting on 24 September 2010.

Section 2 of this Explanatory Memorandum sets out information 
relating to the ordinary business to be considered at the 
Annual General Meeting (i.e. Resolutions 1 and 2).

Section 3 of this Explanatory Memorandum sets information 
relating to the special business to be considered at the 
Annual General Meeting including the background to and 
further information regarding the Proposed Transactions and 
Resolutions 3 to 6.

Section 4 of this Explanatory Memorandum sets out further 
information in relation to each of Resolutions 4, 5 and 6 which 
relate to the Proposed Transactions.

All capitalised terms are defined in the Glossary in Section B 
of this Explanatory Memorandum. 

2. ORDINARY BUSINESS - RESOLUTIONS 1 AND 2

2.1 Financial statements and reports

In accordance with the Constitution, the business of the Annual 
General Meeting includes the receipt and consideration of 
the annual financial report of the Company for the financial 
year ended 30 June 2010 together with the declaration of the 
directors, the Directors’ Report, the Remuneration Report and 
the auditor’s report.

Shareholders are asked to consider and receive the annual 
financial report of the Company for the financial year ended 
30 June 2010 together with the declaration of the Directors, 
the Directors’ Report, the Remuneration Report and the 
auditor’s report.

2.2 Resolution 1 – Adoption of Remuneration Report

Pursuant to section 250R(2) of the Corporations Act, the 
Company is required to put the Remuneration Report to the vote 
of Shareholders. The Company’s 2010 Annual Report contains 
a Remuneration Report which sets out the remuneration policy 
for the Company and reports the remuneration arrangements 
in place for the Directors of the Company.

The provisions of the Corporations Act provide that this 
Resolution 1 need only be an advisory vote of Shareholders. 
Accordingly, Resolution 1 does not bind the Directors. Of 
itself, a failure of Shareholders to pass Resolution 1 will not 
require the Directors to alter any of the arrangements in the 
Remuneration Report. However, the Board will take the outcome 
of the vote into consideration when considering the Company’s 
remuneration policy.

The Chairman of the Annual General Meeting will allow a 
reasonable opportunity for Shareholders as a whole to ask 
about, or make comments on, the Remuneration Report.

2.3 Resolution 2 – Re-election of Roger Steinepreis

Roger Steinepreis was appointed as a Director on 9 March 2006. 
Clause 56.1 of the Company’s Constitution states that at every 
Annual General Meeting one third (if not a whole number then 
the nearest number not exceeding one third) of the Directors, 
excluding the Managing Director, must retire from office.

The Director who is to retire each year is the one who has been 
in office the longest since the last election. Any Director who is 
retiring may opt to be re-elected at the Annual General Meeting.

Accordingly, Shareholder approval is required under articles 
56.1 and 56.3 of the Company’s Constitution to re-elect Roger 
Steinepreis as a Director of the Company.

Roger Steinepreis graduated from the University of Western 
Australia where he completed his law degree. He was admitted 
as a barrister and solicitor of the Supreme Court of Western 
Australia in 1987 and has been practising as a lawyer for 
approximately 20 years. He is the legal adviser to a number of 
public companies on a wide range of corporate related matters.

Section D – Explanatory 
Memorandum

ACN 000 386 685
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3. SPECIAL BUSINESS – PROPOSED TRANSACTIONS 
AND RESOLUTIONS 3 TO 6

3.1 Resolution 3 - Approval of increase to maximum annual 
aggregate remuneration for non-executive Directors

For the purposes of article 61 of the Company Constitution 
and Listing Rule 10.17, Shareholder approval is being sought 
at the Annual General Meeting to increase the maximum 
aggregate amount which can be paid as remuneration to the 
Company’s non-executive Directors by $20,000 from $260,000 
to $280,000.

Currently, the Company’s non-executive Chairman is paid an 
annual fee of $100,000 (inclusive of superannuation). The other 
non-executive Directors of the Company are paid annual base fees 
of between $50,000 and $60,000 (inclusive of superannuation). 

Increasing the maximum amount of non-executive Directors’ 
remuneration which can be paid will enhance the Board’s ability 
to accommodate additional directors over time with expertise 
in the digital performance market, in line with the Company’s 
strategy and growth objectives. It is not intended that the new 
maximum aggregate will be used immediately.

The Company has undertaken a review of the fees paid to  
non-executive Directors to ensure that the fees paid by 
the Company are competitive and enable the Company to 
attract and retain high caliber directors. This review includes 
consideration of fees paid to non-executive directors of 
comparable Australian listed companies. The performance, 
duties and responsibilities of each Director, together with market 
comparisons are all considered as part of the review process.

The proposed increase in Directors’ remuneration will not relate to 
salaries paid to executive Directors in their capacity as executives 
of the Company. Executive Directors do not receive remuneration 
in the form of Directors’ fees in addition to their salaries.

3.2 Background to the Proposed Transactions

On 28 July 2010, the Directors announced on the ASX Company 
Announcements Platform that the Company had entered into:
(a) the Share Sale Agreements to sell 100% of the issued share 

capital of the Subsidiaries and Virtel Mobility to Tracertrak 
(the Tracertrak Sale); and

(b) the Asset Sale Agreement to sell Commoditel’s pre paid 
retail mobile business (excluding in relation to its Revolution 
customers) to Mediamesh (the Mediamesh Sale).

In consideration for the sale of the Subsidiaries to Tracertrak, the 
Company will receive approximately $4.2 million subject to the 
terms of the relevant share sale agreement. In consideration for 
the sale of Virtel Mobility, the Company will receive approximately 
$2 million subject to the terms of the relevant share sale 
agreement. See section 3.10 below for a summary of the key 
terms of the Share Sale Agreements.

In consideration for the Mediamesh Sale, the Company will 
receive approximately $1,700,000 subject to the terms of the 
Asset Sale Agreement. See section 3.11 below for a summary of 
the key terms of the Asset Sale Agreement.

On 1 July 2010, the Directors announced to the market that 
the Company had agreed to terminate the Wholesale Mobile 
Services Contract. In consideration for the early termination 
of the Wholesale Mobile Services Contract, the Company will 
receive an upfront payment of $1.1 million. 

See section 3.12 below for a summary of the key terms of the 
Deed of Termination and Release.

See section 3.5 below for a summary of the financial effect that 
the Proposed Transactions will have on the Company.

The Proposed Transactions are subject to a number of 
conditions including that Shareholders approve the Proposed 
Transactions at the Annual General Meeting.

If Shareholders approve the Proposed Transactions, completion of 
the Tracertrak Sale and the Mediamesh Sale is expected to occur 
on or around 9 October 2010. The termination of the Wholesale 
Mobile Services Contract pursuant to the Deed of Termination and 
Release will also be effective on or around this date.

3.3 Financial Assistance

The Company has agreed to provide vendor financing 
of approximately $4.5 million to Tracertrak for part of the 
consideration payable for the Tracertrak Sale (i.e. the Financial 
Assistance). The amount of the financing provided will depend 
on the purchase price payable for the Tracertrak Sale which 
is subject to certain adjustments e.g. for customer churn. The 
loan will be secured by a fixed and floating charge over each of 
the Subsidiaries and Virtel Mobility and an equitable mortgage 
over the shares held by Tracertrak in the Subsidiaries and 
Virtel Mobility. Tracertrak’s parent company, Pivotel, will also 
guarantee the Company’s loan to Tracertrak.

See section 4.2 of this Notice of Meeting for further details.

3.4 Rationale for the Proposed Transactions

The decision to sell the Company’s mobile business supports 
ComTel’s strategy to maximise the value of its mobile customer 
bases whilst repositioning the Company as an ASX listed entity 
with exposure to performance-based digital assets.

Since acquiring the Empowered Communications media 
business in October 2007, the Company’s stated business 
strategy has been to continue to build the assets around its 
Empowered Communications business.

Since acquiring Empowered Communications, ComTel has 
invested the majority of its cash flows into the Empowered 
Communications business while focusing on customer retention 
and cost reduction in its mobile business. 

The Subsidiaries which are to be sold pursuant to the 
Tracertrak Sale are part of ComTel’s retail post paid mobile 
business and Virtel Mobility is part of ComTel’s wholesale 
mobile business. Similarly, under the Mediamesh Sale and 
the Deed of Termination and Release, the Company proposes 
to sell Commoditel’s pre paid mobile business and terminate 
the Wholesale Mobile Services Contract between Virtel 
Mobility and Gotalk. Accordingly, the Board believes that the 
Proposed Transactions are an opportunity for the Company to 
focus on its core strategy of becoming a leading player in the 
digital performance market and actively pursuing acquisition 
opportunities in line with this strategy.

3.5 Financial Effect of the Proposed Transactions

The financial effect of the proposed transaction upon the 
Company’s balance sheet is shown in the pro-forma balance 
sheet below. The table shows the Company’s balance sheet 
as at 30 June 2010 as per the audited 2010 Annual Report and 
a pro-forma balance sheet as if the Proposed Transactions 
completed as at 30 June 2010.
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The actual balance sheet as at 30 June 2010 shows that the net 
assets of the mobile business held for sale were $ 2.9 million. 
The total proceeds from the sale of the mobile business are 
$9 million subject to a number of adjustments under the Share 
Sale Agreements and Asset Sale Agreement. 

Summary pro-forma balance sheet as at 30 June 2010

 
$ 000’s

Actual
30 June 2010

Pro-Forma
30 June 2010

Current assets 3,609 11,844

Mobile assets held for sale 9,774 –

Total current assets 13,383 11,874

Total non current assets 16,576 16,576

Total assets 29,959 28,420

Current liabilities 5,915 5,915

Mobile liabilities  6,906 –

Total current liabilities 12,821 5,915

Total non current liabilities 1,382 1,382

Total liabilities 14,203 7,297

Net assets 15,756 21,123

Total equity 15,756 21,123

The adjustments made to the summary pro-forma balance sheet 
are under the assumption that the mobile sale transactions, as 
detailed in sections 3.2 to 4.2 of this Notice of Meeting, were 
complete as at 30 June 2010.

The financial effect of the Proposed Transactions upon the 
Company’s profit and loss statement for the year ended 30 June 
2010 is that revenue would have reduced by $20.2 million and 
Earnings before Interest, Tax, Depreciation and Amortisation 
(EBITDA) would have been lower by $2.9 million if the sale was 
effective from 1 July 2009.

3.6 Advantages and Disadvantages of the Proposed 
Transactions

Advantages

The main advantages of the Proposed Transactions are 
as follows:
(a) (Company will be better able to pursue its core 

strategy) the Proposed Transactions will allow the 
Company to focus on its core strategy of becoming a 
leading player in the digital performance market and actively 
pursue acquisition opportunities in line with this strategy;

(b) (Consideration for the Proposed Transactions) the 
consideration from the Proposed Transactions will be 
used by the Company to pursue potential acquisition 
opportunities in line with the Company’s strategy of 
becoming a leading player in the digital performance 
market; and

(c) (Significant funds would be required to develop the 
Company’s mobile business) as previously announced 
to the market, significant investment is required by the 
Company to compete with the large telecommunications 
companies in the mobile sector. Accordingly, there has 
been a continued managed decline in the Company’s 
post paid mobile customer base. The development of 
ComTel’s mobile business would take funds away from 
the Company’s core strategy. As such, the Proposed 
Transaction will result in more funds being available to 
ComTel to pursue its core strategy of becoming a leader in 
the digital performance market.

Disadvantages

The main disadvantages of the Proposed Transactions are:
(a) (Loss of assets and revenue) by selling the Subsidiaries 

and Virtel Mobility under the Tracertrak Sale and 
Commoditel’s pre paid mobile business under the 
Mediamesh Sale, the Company will no longer own the 
assets or the business of the Subsidiaries, Virtel Mobility or 
Commoditel’s pre paid retail mobile business or be entitled 
to any revenue generated from these businesses;

(b) (Loss of revenue) by terminating the Wholesale Mobile 
Services Contract early, the Company will no longer be 
entitled to receive any revenue under the contract. However, 
in consideration for the early termination of the contract 
the Company will receive an upfront cash payment of 
$1.1 million and may receive additional payments under 
the terms of the Deed of Termination and Release (see 
section 3.12 for further details); and

(c) (Loss of income tax losses) as a result of selling the 
Subsidiaries under the Tracertrak Sale, the Company 
will lose certain carried forward income tax losses with a 
potential tax benefit of $1.8 million. This potential tax benefit 
may have been utilised by the Company over future periods.

3.7 Reasons why the Directors consider the Proposed 
Transactions to be in the best interests of the Company 
and Shareholders

The Directors consider the Proposed Transactions to be in the 
best interests of the Company and Shareholders. 

The principal reason why the Directors recommend that 
Shareholders vote in favour of Resolutions 4 and 5 is that 
the Proposed Transactions will allow the Company to focus 
more on its core strategy of becoming a leading player in the 
digital performance market and actively pursuing acquisition 
opportunities in line with this strategy. The consideration from 
the Proposed Transactions will also be invested in pursuing the 
Company’s core strategy.

Commoditel’s pre paid retail mobile business and the mobile 
businesses operated by the Subsidiaries and Virtel Mobility are 
ready for development through consolidation or growth through 
investment in customer acquisition. The Directors believe that it 
is in the best interests of ComTel and Shareholders to develop 
the Company’s digital performance business by pursuing 
acquisition opportunities in the digital performance market. 
The development of ComTel’s mobile business, including the 
Subsidiaries, Virtel Mobility and Commoditel’s pre paid retail 
mobile business, would take funds away from the Company’s 
core strategy. Similarly, terminating the Wholesale Mobile 
Services Contract will assist the Company to focus on its 
core strategy.
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3.8 Risks associated with the Proposed Transactions and 
risks for the Company if the Proposed Transactions are 
not approved or do not go ahead

Specific risks associated with the Proposed Transactions 
include:
(a) (Completion risk) the Tracertrak Sale and Mediamesh 

Sale are subject to the risk that they may not complete as 
completion of the transactions is subject to a number of 
conditions precedent which are set out in sections 3.10 and 
3.11 below;

(b) (Effective date risk) the termination of the Wholesale 
Mobile Services Contract under the Deed of Termination 
and Release does not become effective until a number of 
conditions precedent are satisfied. Accordingly, the Deed 
of Termination and Release is subject to the risk that it may 
not become effective. See section 3.12 for further details;

(c) (Resolution 4) the Proposed Transactions are conditional 
on Shareholders approving Resolution 4 which relates to 
the change that will occur to the nature and scale of the 
Company as a result of the Proposed Transactions; and

(d) (Financial Assistance) the Tracertrak Sale is conditional 
on Shareholders approving Resolution 5 which relates 
to the provision of Financial Assistance in respect of the 
Tracertrak Sale.

If the Proposed Transactions are not approved by Shareholders 
or do not go ahead for any other reason, the Company 
intends to continue to focus on its core strategy of growing the 
Empowered Communications business. The Directors may also 
review other projects and sale opportunities that they consider 
to be in the best interests of the Company and Shareholders.

3.9 Right of Vodafone Network

Vodafone Network has a right to match:
(a) Tracertrak’s offer to acquire the Subsidiaries and Virtel 

Mobility on the same terms as the Tracertrak Sale; and

(b) Mediamesh’s offer to acquire Commoditel’s pre paid 
retail mobile business on the same terms as the 
Mediamesh Sale.

Vodafone Network must notify ComTel if it intends to exercise its 
right within 30 Business Days of being notified of the proposed 
sales (i.e. by 8 September 2010 which is before completion of 
the proposed sales to Tracertrak and Mediamesh).

Vodafone also has the right to object to the termination of the 
Wholesale Mobile Services Contract on the terms set out in the 
Deed of Termination and Release. 

If Vodafone Network does exercise its right in relation to any of 
the Proposed Transactions, the Company will notify the market 
and then it will (as the case may be):
(a) proceed to sell the assets and business of the Subsidiaries 

and Virtel Mobility to Vodafone Network on the same terms 
as the Tracertrak Sale;

(b) proceed to sell Commoditel’s pre paid mobile business to 
Vodafone Network on the same terms as the Mediamesh 
Sale; and / or

(c) terminate the Deed of Termination and Release relating to 
the Wholesale Mobile Services Agreement.

3.10 Tracertrak Sale - Summary of the Share Sale 
Agreements 

Sale of the Subsidiaries 

Set out below is a summary of the key terms of the share sale 
agreement between the Company, Virtel Group and Tracertrak 
in respect of the Subsidiaries:
(a) (Conditions) Completion of the proposed sale is 

conditional on the following being fulfilled or waived on or 
before 30 September 2010:

(i) Shareholders approving the proposed sale and 
Financial Assistance by passing Resolution 4 and 
Resolution 5;

(ii) Tracertrak entering into a binding supply agreement / 
network capacity agreement with Vodafone to allow 
Tracertrak to operate the mobile businesses conducted 
by the Subsidiaries from completion;

(iii) Vodafone Network declines its last right to match any 
offer to purchase the Subsidiaries within 30 Business 
Days of receipt of the terms of the proposed sale 
(i.e. by 8 September 2010);

(iv) Vodafone Network, Vodafone Australia Pty Ltd and 
Belgravia Strategic Equities Pty Ltd release any 
security that they hold over the assets or business of 
the Subsidiaries; 

(v) any consents necessary for the proposed sale are 
obtained; and

(vi) the vendor financing arrangements for the 
Financial Assistance are finalised and all necessary 
documentation relating to the Financial Assistance has 
been entered into;

(b) (Failure of Condition / Termination) any party may 
terminate the share sale agreement by giving notice 
to the other parties at any time before completion if a 
condition is not fulfilled or waived before 5.00pm on 
30 September 2010;

(c) (Purchase Price) in consideration for the proposed sale, 
Tracertrak must pay the Company $4.2 million. This 
amount is subject to certain adjustments for example 
customer churn;

(d) (Continuity of Business) before completion, the 
Subsidiaries must ensure that their businesses are 
conducted in accordance with normal and prudent practice;

(e) (Restrictive Covenant) ComTel and Virtel Group (i.e. the 
sellers of the Subsidiaries) must not participate in or be 
involved in a business that is the same as, or similar to the 
businesses conducted by the Subsidiaries in Australia for 
up a period of time that is usual for a sale of this type;

(f) (Seller’s Warranties) ComTel and Virtel Group provide the 
standard warranties for a sale of the type of the proposed 
sale including that:

(i) each Subsidiary has full corporate power to own 
its properties, assets and business and to conduct 
its business;

(ii) there is no restriction on the sale of the shares of 
the Subsidiaries;

(iii) as far as ComTel and Virtel Group are aware, each 
Subsidiary has complied, in all material respects, with 
all applicable laws;
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(iv) no Subsidiary is party to any material prosecution, 
litigation or arbitration proceedings;

(v) the business of each Subsidiary has been conducted 
in the ordinary and usual course; and

(vi) each Subsidiary owns or has a lawful right to use its 
intellectual property; and

(g) (Warranty Claims) the maximum amount that Tracertrak 
can recover for all claims in connection with the share sale 
agreement and the seller’s warranties is typical for a sale of 
this type.

Sale of Virtel Mobility

The key terms of the share sale agreement between the 
Company, Virtel Group and Tracertrak in respect of the sale of 
Virtel Mobility are the same as that listed above except that the 
consideration payable for the proposed sale is approximately 
$2 million. This amount will be subject to certain adjustments for 
example customer churn.

3.11 Mediamesh Sale - Summary of the Asset Sale 
Agreement

Set out below is a summary of the key terms of the Asset Sale 
Agreement in relation to the Mediamesh Sale:
(a) (Conditions) the parties must use their reasonable 

endeavours to ensure that the following conditions to 
completion are fulfilled or waived before 5.00pm on 
15 October 2010:

(i) Shareholders approving the proposed sale by passing 
Resolution 4;

(ii) Mediamesh entering into a binding supply agreement 
/ network capacity agreement with Vodafone to allow 
Mediamesh to operate the business from completion;

(iii) Vodafone Network and Vodafone Australia Pty Ltd 
release any security that they hold over the assets 
or the business; 

(iv) any consents necessary for the proposed sale 
are obtained;

(v) customer numbers for the business (excluding 
Commoditel’s Revolution customers) have not 
decreased by 10% or more since the date of the Asset 
Sale Agreement; and

(vi) for each consecutive three month period falling after 
the date of the Asset Sale Agreement and on or before 
completion, the aggregate revenue of Commoditel’s 
business (excluding from the company’s Revolution 
customers) does not fall below a certain amount;

(b) (Failure of Condition / Termination) any party may 
terminate the Asset Sale Agreement by giving notice to the 
other parties at any time before completion if a condition is 
not fulfilled or waived before 5.00pm on 15 October 2010;

(c) (Purchase Price) in consideration for the proposed sale, 
Mediamesh must pay the Company $1,700,000. This 
amount is subject to adjustments for customer pre paid call 
credit liabilities and employee entitlements;

(d) (Continuity of Business) before completion, ComTel 
and Commoditel must ensure that Commoditel’s 
business is conducted in accordance with normal and 
prudent practice;

(e) (Restrictive Covenant) ComTel must not participate in or 
be involved in a business that is the same as, or similar to 
the retail mobile business conducted by Commoditel in 
Australia (excluding in relation to Commoditel’s Revolution 
business) for a period of time that is usual for a sale of 
this type;

(f) (Seller’s Warranties) ComTel and Commoditel provide the 
standard warranties for a sale of the type of the proposed 
sale including that:

(i) the seller has full power and authority to enter into 
and perform its obligations under the Asset Sale 
Agreement;

(ii) the seller has full corporate power and has obtained all 
necessary consents and authorities to own, operate 
and/or lease the assets and to conduct the business 
of Commoditel;

(iii) Commoditel’s business is conducted in accordance 
with all laws;

(iv) the seller is not engaged in or threatened with 
any material prosecution, litigation or arbitration 
proceedings; and

(v) Commoditel’s business has been conducted in the 
ordinary and usual course; and

(g) (Warranty Claims) the maximum amount that Medimesh 
can recover for all claims in connection with the Asset Sale 
Agreement and the seller’s warranties is typical for a sale of 
this type.

Under the Asset Sale Agreement, ComTel and Commoditel 
also grant Mediamesh an option to acquire Commoditel’s pre 
paid wholesale business and Revolution customer base for an 
amount to be agreed by the parties at the time that the option 
is exercised. Apart from the consideration payable, the terms 
and conditions of the sale of Commoditel’s pre paid wholesale 
business and Revolution customer base will be the same 
as the terms and conditions of the Asset Sale Agreement. 
Mediamesh must exercise the call option by the earlier of one 
month from the date that ComTel advises that Mediamesh 
may exercise the call option and 2 years from the date of the 
Asset Sale Agreement. For the period ending 12 months from 
the date of the Asset Sale Agreement ComTel and Commoditel 
have also granted Mediamesh a first right of refusal over their 
Cisco IP phone system.

3.12 Termination of Wholesale Mobile Services Contract 

On 30 June 2010 the Company entered into a Deed of 
Termination and Release under which it agreed to the early 
termination of the Wholesale Mobile Services Contract between 
Virtel Mobility and Gotalk. 

In consideration for the early termination of the contract, the 
Company will receive an upfront cash payment of $1.1 million 
which it intends on using to pay down debt or actively pursue 
acquisition opportunities in line with its core strategy of 
becoming a leading player in the digital performance market. 
The Company may receive a further payment in January 2011 
however this is conditional on the future growth in Gotalk’s 
airtime volume between July 2010 and December 2010.
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The Deed of Termination and Release is subject to a number 
of conditions precedent including that Gotalk enter into a 
direct airtime supply contract with Vodafone Network and that 
Vodafone Network does not object to the termination of the 
Wholesale Mobile Services Contract on the terms of the Deed 
of Termination and Release.

4. FURTHER INFORMATION RELATING TO EACH 
OF RESOLUTIONS 4, 5 AND 6

4.1 Resolution 4 – Approval to the change to the nature 
and scale of ComTel as a result of the Proposed 
Transactions

Resolution 4 seeks Shareholder approval for the Proposed 
Transactions and the change that will occur to the nature 
and scale of ComTel’s activities as a result of the Proposed 
Transactions for the purposes of Listing Rule 11.2.

Under Listing Rule 11.2, the Company is required to obtain 
Shareholder approval for transactions that will result in a 
significant change to the nature and scale of ComTel’s activities 
due to the disposal of its main undertaking (i.e. its mobile 
business). Accordingly, Shareholder approval is being sought for 
the Proposed Transactions.

Shareholders are referred to the details of:
(a) the rationale for the Proposed Transactions in section 3.4 

above;

(b) the financial effect that the Proposed Transactions will have 
on the Company in section 3.5 above;

(c) the advantages and disadvantages of the Proposed 
Transactions in section 3.6 above;

(d) the reasons why the Directors consider the Proposed 
Transactions to be in the best interests of the Company and 
Shareholders in section 3.7 above;

(e) the risks associated with the Proposed Transactions and 
risks for the Company if the Proposed Transactions are 
not approved or do not go ahead for any other reason in 
section 3.8 above;

(f) Vodafone Network’s right to match the terms of the 
Tracertrak Sale and the Mediamesh Sale and acquire the 
relevant assets and businesses and withhold its consent to 
the termination of the Wholesale Mobile Supply Contract in 
section 3.9 above; and

(g) the summary of the key terms of the Share Sale Agreements, 
Asset Sale Agreement and Deed of Termination and 
Release in sections 3.10, 3.11 and 3.12 above.

4.2 Resolution 5 - Approval of Financial Assistance for the 
Tracertrak Sale

Background to the Financial Assistance

ComTel has agreed to provide vendor financing of approximately 
$4.5 million to Tracertrak for part of the consideration 
payable for the Tracertrak Sale pursuant to a Deed of Loan 
(Deed of Loan) (i.e. the Financial Assistance). 

The amount of the Financial Assistance to be provided will 
depend on the purchase price payable for the Tracertrak Sale 
which is subject to certain adjustments (e.g. for customer churn) 
but is expected to be approximately $4.5 million. The loan will be 
used to acquire 100% of the issued shares in the Subsidiaries 
and Virtel Mobility.

The Deed of Loan contains terms and conditions that are 
standard for a vendor financing arrangement of this type.

Tracertrak’s obligation to repay the Financial Assistance and all 
other monies owing under the Deed of Loan will be secured by:
(a) a fixed and floating charge over all of the assets and 

undertaking of the Subsidiaries and Virtel Mobility in favour 
of ComTel (Charge);

(b) an equitable mortgage over the shares held by Tracertrak 
in the Subsidiaries and Virtel Mobile in favour of ComTel 
(Equitable Share Mortgage); and

(c) a guarantee and indemnity from Tracertrak’s parent 
company, Pivotel, for Tracertrak’s obligations under the Deed 
of Loan in favour of ComTel (Guarantee and Indemnity).

The Financial Assistance Documents are a condition precedent 
to the Share Sale Agreements and were entered into on 28 July 
2010. See section 3.10 above for further details of the Share 
Sale Agreements.

Funding the Tracertrak Sale

The Directors of ComTel consider that it is in the Company’s 
best interests to provide the Financial Assistance to Tracertrak 
to help Tracertrak fund the acquisition of the shares in the 
Subsidiaries and Virtel Mobility under the Tracertrak Sale.

Provision of Security

It is a condition of the Deed of Loan and provision of the 
Financial Assistance that the Charge, Equitable Share Mortgage 
and Guarantee and Indemnity are provided.

Requirements under the Corporations Act

Section 260A of the Corporations Act provides, among other 
things, that a company may financially assist a person to 
acquire shares in the company if the assistance is approved by 
shareholders under section 260B(1) of the Corporations Act.

The effect of section 260B(1) of the Corporations Act is that in 
order for ComTel to provide the Financial Assistance to assist 
Tracertrak to acquire the shares in the Subsidiaries and Virtel 
Mobility, Shareholder approval is required to be given by:

(a) a special resolution passed at a general meeting of ComTel, 
with no votes being cast in favour of the resolution by the 
person acquiring the shares (i.e. Tracertrak) or by their 
associates; or

(b) a resolution agreed to, at a general meeting, by all ordinary 
shareholders of ComTel.

Resolution 5 seeks the approval of ComTel’s Shareholders in 
accordance with paragraph (a) above.

The Financial Assistance cannot be given until at least 14 days 
after the Company notifies ASIC that Resolution 5 was approved 
by Shareholders.

Benefits of the Financial Assistance

The main benefit of giving the Financial Assistance is that it will 
enable Tracertrak to acquire the Subsidiaries and Virtel Mobility. 
As previously mentioned, the Company’s stated strategy is to 
become a leading player in the digital performance market. 
Accordingly, the Tracertrak Sale, which relates to the sale of 
some of the Company’s post paid retail and wholesale mobile 
businesses will allow ComTel to focus more on its core strategy.
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Disadvantages of the Financial Assistance

The provision of the Financial Assistance by the Company is 
subject to the typical disadvantages associated with providing 
vendor financing. Although the assets and business of the 
Subsidiaries and Virtel Mobility will transfer to Tracertrak on 
completion of the Tracertrak Sale, the Company will not receive 
all of the consideration payable for the transaction until the 
loan is repaid. Another key disadvantage is that there is no 
guarantee that Tracertrak will not default under the terms of the 
loan. However, the Company has sought to minimise this risk by 
requiring the Charge, Equitable Share Mortgage and Guarantee 
and Indemnity.

3.3 Resolution 6 – Approval of change of company 
name from ComTel Corporation Limited to Digital 
Performance Group Ltd

Subject to Completion of the Proposed Transactions, 
Resolution 6 seeks Shareholder approval to change the 
Company’s name to Digital Performance Group Limited. The 
Company is required to pass this resolution under Section 157 
of the Corporations Act as a special resolution.

The Board proposes this change of name on the basis that it 
will more accurately reflect the proposed future operations of 
the Company. 
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Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

I/We being a member/s of Comtel Corporation Limited hereby appoint

the Chairman
of the Meeting OR

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as
the proxy sees fit) at the Annual General Meeting of Comtel Corporation Limited to be held at Level 10, 77 Pacific Highway, North Sydney,
NSW 2060 on Friday, 24 September 2010  at 10:00am (Sydney time) and at any adjournment of that meeting.

PLEASE NOTE:  Leave this box
blank if you have selected the
Chairman of the Meeting. Do not
insert your own name(s).

Important for Item 3:  If the Chairman of the Meeting is your proxy and you have not directed him/her how to vote on Item 3 below, please
mark the box in this section.  If you do not mark this box and you have not directed your proxy how to vote, the Chairman of the Meeting will not
cast your votes on Item 3 and your votes will not be counted in computing the required majority if a poll is called on this Item. The Chairman of
the Meeting intends to vote undirected proxies in favour of item 3 of business.

I/We acknowledge that the Chairman of the Meeting may exercise my proxy even if he/she has an interest in the outcome of that Item
and that votes cast by him/her, other than as proxy holder, would be disregarded because of that interest.

*I9999999999*
I   9999999999 I ND

C M O 9 9 9 9 9 9 A

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

/           /

XX

ORDINARY BUSINESS

1. Approval of the Remuneration Report

2. Approval of re-election of Roger Steinepreis

SPECIAL BUSINESS

3. Approval of increase to maximum annual aggregate remuneration for non-executive Directors

4. Approval of the Proposed Transactions and the change of the nature and scale of ComTel's activities that will result
from the disposal of the Company's main undertaking

5. Approval of the Financial Assistance for the Tracertrak Sale

6. Change of name of ComTel Corporation Limited to Digital Performance Group Ltd
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