THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document, or the actiopou should take, you should consult your stockbroke bank manager,
solicitor, accountant, independent financial adviseor other person duly authorised under the Financal Services and
Markets Act 2000.

If you have sold or otherwise transferred all ofuydrdinary Shares, please forward this documergether with the

accompanying form of proxy as soon as possiblehéopurchaser or transferee or to the stockbrolark lor other agent
through whom the sale or transfer was effecteddéivery to the purchaser or transferee. Howestch documents should
not be forwarded or transmitted in or into the gditStates of America, Canada, Australia, the RépuablSouth Africa or

Japan. If you have sold or otherwise transferraty @art of your holding of Ordinary Shares you sldoretain these

documents and consult the bank, stockbroker orr atpent through whom the sale was effected.

Landsbanki Securities (UK) Limited which is regeldtand authorised in the United Kingdom by the ki Services
Authority is acting exclusively for Z GROUP and fuz-one else in connection with the Disposal andiat be responsible
to anyone other than Z GROUP for providing the poitive afforded to clients of Landsbanki Securitfedk) Limited nor
for providing advice to any other person in relatio the Disposal.

The London Stock Exchange has not itself examirregpproved the contents of this document. AIM imarket designed
primarily for emerging or smaller companies to whi higher investment risk tends to be attached tbdarger or more
established companies. AIM securities are not adchiio the Official List of the UK Listing Authositand the AIM Rules
are less demanding than those of the Official dighe UK Listing Authority.
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ZGROUP

(Incorporated in England and Wales under the Comgmamict 1985 et seq.)
Company No. 5429800

Proposed disposal of CallPal Limited, Net2Roam Lined,
Onshare Limited and Turbodial Limited

Proposed investing strategy

Proposed authority to provide documents to
Shareholders electronically

The Directors, whose names are set out on pagetfisoflocument, and Z GROUP accept responsibilityttie information
contained in this document including individual asalective responsibility for compliance with t#éM Rules. To the best
of the knowledge and belief of the Directors anBROUP (who have taken all reasonable care to enlsateuch is the case)
the information contained in this document is in@dance with the facts and does not omit anythikady to affect the import
of such information.

Your attention is drawn to the letter from the Cirain of Z GROUP which explains why the Directors an@nimously
recommending that you vote in favour of the Resohgito be proposed at the General Meeting reféadetlow, as they
themselves will be doing in respect of their enticédings of Ordinary Shares amounting to 40.64qeet. of the existing
ordinary share capital of the Company at the datthisfdocument. Before deciding on what voting actio take, you
should carefully consider all the information imstdocument.

Notice of the General Meeting, scheduled for 11. @am7 January 2008 at the offices of Beachcroft, L 180 Fetter Lane,
London EC4A 1BN, is set out at the end of this doennhand a form of proxy for use at the General Mgdt enclosed. To
be valid, the form of proxy should be completecagtordance with the instructions printed therecot rturned to Capita
Registrars, The Registry, 34 Beckenham Road, Beckertkamh, BR3 4TU as soon as possible, but in any egenas to be
received no later than 11 a.m. on 5 January 2@@&npletion and return of a form of proxy will notegtude Shareholders
from attending and voting in person at the Gendiegting.
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Information regarding forward-looking statements

This document contains a number of forward-lookstatements relating to Z GROUP with
respect to, amongst others, the following: finahctandition; results of operations; economic
conditions in which Z GROUP operates; the busirdsgZ GROUP; future benefits of the
Disposal, and management plans and objectives. @QW@Rconsiders any statements that are
not historical facts as "forward-looking stateménidhey relate to events and trends that are
subject to risks and uncertainties that could célusectual results and financial position of Z
GROUP to differ materially from the information pemted in the relevant forward-looking
statement. When used in this document the wordsma®", "project”, "intend”, "aim",
"anticipate”, "believe", "expect”, "should" and #ian expressions, as they relate to Z GROUP
or the management of it, are intended to identifghsforward-looking statements. Readers
are cautioned not to place undue reliance on tfa@serd-looking statements which speak
only as at the date of this document. Z GROUP doesindertake any obligation publicly to
update or revise any of the forward looking statetsie whether as a result of new
information, future events or otherwise, save speet of any requirement under applicable
laws, the AIM Rules and other regulations.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Latest time and date for receipt of Forms of Primnthe General 11 a.m. 5 January 2008
Meeting

General Meeting 11 a.m. 7 January 2008
Expected date of Completion of the Disposal 7 January 2008

All references in this document are to London timesinless otherwise stated.



Act

AIM

AIM Rules
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Board or Directors
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Companyor Z GROUP
Completion
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Disposal
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Form of Proxy

General Meeting

Group

HMRC

Independent Directors
Investing Strategy

Landsbanki

DEFINITIONS

means the Companies Act 1985 (as amended) and shal
include, so far as it is in force and applicables Companies
Act 2006;

means the market of that name operated by the lroSdock
Exchange;

means the AIM Rules for Companies of the LondonciSto
Exchange governing admission to trading on andfeation
of AlM;

means Jack Bekhor and James True;

means the directors of Z GROUP, whose names appear
page 5 of this document;

means CallPal Limited, a company registered inl&rdyand
Wales, Company No. 4651754;

means Capita Registrars, the Company’s registrars;
means Z GROUP plc;
means completion of the Disposal pursuant to t&;S

means the consideration payable to the Companythey
Buyers for the Disposal Companies, being £60,000ty(s
thousand pounds);

means the proposed disposal of the Disposal Coegpan
pursuant to the SPA,

means Callpal, Net2Roam, Onshare and Turbodieh ef31
Vernon Street, London W14 ORN;

means the form of proxy attached at the end ofdtbeument
for use at the General Meeting;

means the General Meeting of the Company to be twel7
January 2008 at 11 a.m. at the offices of Beachtid?, 100
Fetter Lane, London EC4A 1BN, or any adjournmeetébf,
notice of which is set out at the end of the doautme

means the Company and the Disposal Companies;
means Her Majesty's Revenue & Customs;
means John Standen, Polly Williams and Duncandyeal

means the proposed investing strategy of the Coynpa
following Completion, prepared in accordance witle {AIM
Rules, the details of which are set out in pardgrap of the
letter from the Chairman of Z Group;

means Landsbanki Securities (UK) Limited;



Lease

London Stock Exchange
Net2Roam

Notice

Onshare

Ordinary Shares
Proposals
Remaining Directors
Resolutions
Shareholder

SPA

Turbodial

UK Listing Authority

Website

means the ten year lease of the premises occupiethe
Company at 31 Vernon Street, London W14 ORN, edtar®
on 18 July 2006, at a cost of £200,000 plus VAT g@enum
and which has a break clause exercisable on ith fif
anniversary;

means London Stock Exchange pilc;

means Net2Roam Limited, a company registered iglcaal
and Wales, Company No. 4397528;

means the notice of the General Meeting set otheaend of
this document;

means Onshare Limited, a company registered inaBdgand
Wales, Company No. 5135560;

means the 5p par value ordinary shares of thep@aom

means together the Disposal, the Investing Stratewl the
giving of authority to the Company pursuant to Sfthie 5 of
the Act;

means Jon Claydon, Jack Bekhor, James True andabDun
Neale;

means the resolutions to be proposed to Sharelsoltethe
General Meeting and which are set out in the Nptice

means a holder of Ordinary Shares of the Compaomg fime
to time;

means the conditional share purchase agreemestedninto
between (1) the Company and (2) the Buyers on 2@&Dber
2007 pursuant to which the Buyers have agreed yaahd the
Company has agreed to sell the entire issued sizqguiéal of
the Disposal Companies;

means Turbodial Limited, a company registered ngl&nd
and Wales, Company No. 4892997;

means the Financial Services Authority actingténcapacity
as the competent authority for the purposes of YPhudf the
Financial Services and Markets Act 2000, as amerafetl

meanswww.zgroupplc.comor such other website as may be
operated by the Company from time to time.




LETTER FROM THE CHAIRMAN

Z GROUP PLC
31 Vernon Street
London

W14 ORN

/

ZGROUP

John StanderNon-Executive Chairman
Jack BekhorJoint Chief Executive Officer
James TrueJpint Chief Executive Officer
Duncan NealeKinance Directoy

Jonathan SlateChief Technical Officgr
Jon ClaydonNon-Executive Direct9r
Polly Williams (Non-Executive Direct9r

21 December 2007
To Shareholders and, for information only, to tieéders of options.
Dear Shareholder

1. Introduction

On 20 December 2007, the Company entered into eeelagnt, conditional on Shareholder
approval, for the sale of the Disposal Companidsickv comprise substantially all of the
trading assets of the Company, to the Buyers, Bagkor and James True, who are currently
joint chief executive officers and Directors.

The cash consideration for the Disposal is £60,a@0ch will be payable upon Completion.

In addition, further material commercial advantagerues to the Company under the terms
of the SPA, the details of which are set out irageaph 5 below, as follows:

Jack Bekhor and James True, while remaining astipaet executive directors of the
Company following Completion, have agreed to waawgy remuneration due under
their service agreements (other than their entel@nto receive the statutory minimum
wage, which cannot legally be waived) for a pemnddch will be the lesser of; at least
one year (the precise duration to be agreed wiéh Bbard, dependent upon the
performance of the Company in the future) or thegdeuntil the completion by the

Company of a reverse takeover under the Aim Rutethe event of which the Buyers
shall enter into new service contracts with the @any; and

The Company will be paid 100 per cent. of all reseand development tax credits
received by Onshare and Net2Roam after Complebgnmeans of a reduction in
inter-company debt which would otherwise be writtéi and by dividend.

The Board estimates that the combined financiakfieto the Company of these measures,
including the Consideration, in the first year af@ompletion will be between £264,000
(calculated on the basis that Jack Bekhor and James will only receive the statutory



minimum wage for one year) and £688,000, dependpan the level of tax credit recovery
achieved.

The Board has also negotiated with the Buyers éurggotential payments in the event of
onward sale of shares and/or assets of the Dispitsapanies which has the potential to
yield further sums to the Company where any of@posal Companies are sold, or any of
the Disposal Companies sell any of their assethinvi5 months from Completion.

All material liabilities of the Group, other than relation to the Lease (an obligation of Z
Group of £200,000 plus VAT per annum), reside i Bhisposal Companies. The Directors
are actively seeking to assign the Lease.

On Completion, Z GROUP will hold no material asseteer than the Company’s cash
balance, which is expected to be in the regionlg®@&0,000.

As detailed in paragraph 3 below, the Disposal aido materially reduce the Company's
cash burn rate.

Further details of the terms of the SPA appeaanmagraph 5 below.

It is proposed that after Completion the Ordinamai®s continue to trade on AIM and that Z
GROUP pursue new investment opportunities in a@ud with the Investing Strategy.

Under the AIM Rules, the Disposal is classifiedaaslisposal resulting in a fundamental
change of business and under section 190 of thep@oies Act 2006 the Disposal is a
substantial property transaction with Directordie Disposal is, therefore, conditional on the
consent of Shareholders given in general meetifige Disposal is also deemed a related
party transaction under the AIM Rules as Jack Beldmal James True are Directors. It is
also a requirement, under the AIM Rules, that feifgy a disposal resulting in a fundamental
change of business which results in a company hgldnly cash, as will be the case with the
Company should the Disposal complete, it must adopinvesting strategy which outlines,
inter alia, the nature of the investments it intends to maker ohe next twelve months. A
failure to make such an investment within 12 mondhsCompletion would result in the
London Stock Exchange suspending the trading ofCbm@pany’s Ordinary Shares on AIM
and, if the Company still failed to comply with ttevesting Strategy, the London Stock
Exchange would cancel the admission of the Comga@ydinary Shares to trading on AlM.
This investing strategy must also be approved yr&iolders.

The purpose of this document is to provide you wiigtails of the Disposal, to explain why
your Board considers the Disposal to be in the lmisirests of the Company and its
Shareholders, to set out the Company’s proposeestmg Strategy following Completion
and to seek your approval for the Proposals atGheeral Meeting, which is required to
approve and implement the Proposals.

The Board believes the Disposal is in the bestréists of the Company and is therefore
asking Z GROUP Shareholders to approve it by votmdavour of Resolution 1 at the
General Meeting.



2. Information on Z GROUP

Jack Bekhor and James True founded Net2Roam in 2002he business was admitted to
trading on AIM as Z GROUP on 16 June 2005. Z GRO&JR London-based technology
company which acquires, licences and develops tdobies and commercialises them.

Z GROUP currently has five software business lia#xf which are owned by the Disposal
Companies:

ShrinkMyTunes - MP3 compression software;
OnShare - file sharing software;
ONSPEED Mobile - mobile phone Internet browser beredion software;
ONSPEED - Internet acceleration software; and
Net2Roam - pre-paid worldwide Internet access.
3. Background to and reasons for the Proposals

On 12 September 2007 the Board announced a tragidgte and indicated that, whilst
trading was in line with management expectatiomgte six months to 31 August 2007, the
results for the year would be adversely affectetth by the lack of take-up by consumers for
Onshare and the anticipated declining performaf@NSPEED. Consequently, a write-off

of the Company’s investment in Onshare was likeltake place this financial year ending 28
February 2008 as a prudent measure. Also, thedBmaticated that it was looking at

alternative ways to generate revenue from the Oastechnology, which was withdrawn

from the market in November 2007.

The Company subsequently reported its interim tedol the six months ended 31 August
2007 on 29 November 2007. Turnover was £1,000d0@0the trading loss, including the

proposed write-off of the Company’s investment ims@are, which totals £6,900,000,

amounted to £7,100,000. The Company’s cash baland& August 2007 was £1,600,000,
which reduced to £1,300,000 at 31 October 2007esgmting an average monthly cash burn
since 1 March 2007 of £110,000.

When Z GROUP was admitted to trading on AIM in J@065, the intention was to grow the
Company by developing and commercialising a procuatfolio for users of the web.
ONSPEED was already established in its marketpdackOnshare was under development.
Onshare has taken much longer to come to marketahginally anticipated and its future is
now uncertain; consumer uptake has been slow asadt considered economically viable in
its current form.

The Board now believe that the sale of softwaredpets to consumers for web enhancing
purposes has become increasingly difficult as smi@ducts are now increasingly being
provided free. Consequently, with our principabguct ONSPEED declining in turnover,

Onshare being considered an uncommercial technplagg regard being had to the
Company’s ongoing cash burn, the Board has coresidigre various available options to the



Company in order to preserve shareholder valueimnmrticular the cash resources of the
Company.

In this context, the Buyers approached the Boarthup the Disposal Companies for the
Consideration and negotiations have concluded emtiher terms identified in paragraph 1 of
this letter. The Disposal will reduce the Compamgash burn considerably and is expected to
leave the Company with cash resources at Completian the region of £1,000,000. Z
GROUP will remain liable under the terms of the ¢@awhich costs the Company £200,000
plus VAT per annum. The Directors are activelykgagto assign the Lease.

In view of the continued trading losses and thesieroof the Company’s cash resources, the
Directors believe that Shareholders’ interests Wwdog best served by securing a speedy
solution to the current problems of Z GROUP. la tpinion of the Board, the Disposal and

the adoption of the Investing Strategy represembist available option for the Company and
its Shareholders given the poor future prospectthim Company in its current form.

4. Financial Information on the Disposal Companies

The following consolidated financial information dhe Disposal Companies has been
extracted, without material adjustment, from thedenying supporting schedules to the
audited accounts of the Company for the 12 montkee 28 February 2006 and 28 February
2007 and the unaudited interim results of the Camdar the six months ended 31 August
2007.

FYO06 FYO7 H1 FY08

£ £ £

Turnover 4,960,922 2,620,969 965,667
Gross Profit 3,883,697 1,972,046 707,540
Operating profit 1,130,882 (442,992) (2,927,793)
PBT 1,033,125 (442,992) (2,927,587)
Net assets 2,882,882 2,504,198 (423,390)

5. Principal terms of the SPA

On 20 December 2007, Z GROUP entered into the SR ttve Buyers for the sale of the
entire issued share capital of the Disposal CongzanUnder the SPA, completion of which
is conditional upon the passing of the Resolutiainthe General Meeting, the Buyers agreed
to pay Z GROUP the Consideration.

The SPA includes warranties given by Z GROUP atsttitle to sell the Disposal Companies
and its capacity to enter into the SPA and reldtmxliments, but not as to any other matter.

The SPA also contains covenants by the Buyers thahe event that they sell the shares
and/or assets of the Disposal Companies, wheth&haie or in part, within 15 months from
Completion ("Subsequent Sale"), the Buyers will:



51 in relation to the sale of the shares in, boalsubstantially all of the assets
comprising the business of, Onshare, pay to Z GRG®UWPer cent. of the net
consideration received by the Buyers or Onsharersubsequent Sale;

5.2 in relation to the sale of any shares in,|boasubstantially all of the assets
comprising the business of, any Disposal Compahgrahan Onshare, pay to
Z GROUP 20 per cent. of the net consideration weckeby the Buyers or that
other Disposal Company on a Subsequent Sale; and

5.3 in relation to the simultaneous sale to theeshnyer(s) of all of the shares in,
or all or substantially all of the assets compgsihe business of the Disposal
Companies, pay to Z GROUP 35 per cent. of the oiesideration received by
the Buyers or the relevant Disposal Company onls&guent Sale.

For the purposes of paragraph 5, "net consideratrians the consideration (including any
deferred consideration) received, net of profesditees and any withholding tax or other tax
legally due and retained, up to a maximum of 5 gamt. of the relevant consideration,
incurred by the Buyers or relevant Disposal Compamglation to the Subsequent Sale.

However nothing shall be payable to Z GROUP on as8guent Sale if the aggregate
consideration received by the Buyers or relevargpbBsal Company from such Subsequent
Sale is less than £40,000.

The SPA further provides that Z GROUP agrees toemsder any available tax losses
accruing up to the date of Completion and thatilitsign a consent (as required by HMRC)
to that effect at the time the 2008 returns forDigposal Companies are submitted.

6. The Board

It is intended that following the conclusion of tBeneral Meeting, assuming the Resolutions
are passed, Polly Williams, Jonathan Slater andlliresign as Directors with immediate
effect and Jon Claydon will become the Company’aif@man.

Jack Bekhor, James True and Duncan Neale shalhcenas executive directors of Z Group
following Completion.

7. Employees of the Company

The only employees of Z GROUP are Jack Bekhor, §amge, Duncan Neale and Jonathan
Slater. Jonathan Slater is being made redundatit @ffect from and conditional on
Completion.

Jack Bekhor and James True have agreed to limitirtiee spent by them on the Company's
business to 10 hours each week and their remuaeratito be reduced accordingly and will
be based on the minimum wage hourly rate.



8. Research and Development Tax Credits

Z GROUP has agreed with the Buyers that Z GROUH skeeive 100 per cent. of all
research and development tax credits received Ish&a and Net2Roam for the years ending
28 February 2006 and 2007 and 29 February 2008 deg professional fees incurred in
claiming them) on the following terms:

8.1  those credits will be used so far as posshlepay those companies' debts to
Z GROUP (which will otherwise be written off); and

8.2 to the extent that credits in excess of thosbtd are received by those
companies, Turbodial Limited will pay an equal amioun discharge of final
dividend of £215,000 declared by it on 20 Decem®@d7 in favour of Z
GROUP, which dividend will otherwise be waived byYzZROUP.

9. Current Trading

The current trading position of the Company is@étin the Company’s unaudited interim
results for the six months ended 31 August 2008hasunced on 29 November 2007.

10. Investing Strategy following Completion and usef proceeds

It is a requirement, under the AIM Rules that,dualing a disposal resulting in a fundamental
change of business which results in a company hgldnly cash, as will be the case with the
Company should the Disposal complete, it must adopinvesting strategy which outlines,
inter alia, the nature of the investments it intends to maker ohe next twelve months. A
failure to make such an investment within 12 mondhsCompletion would result in the
London Stock Exchange suspending the trading ofCbm@pany’s Ordinary Shares on AIM
and if the Company still failed to comply with thevesting Strategy, the London Stock
Exchange would cancel the admission of the Comga@ydinary Shares to trading on AlM.
This investing strategy must also be approved ar&iolders.

Following Completion, the Company is expected teehaash resources of in the region of
£1,000,000. This amount, less the Company’s gaied operating costs over the next 12
months of approximately £200,000, will be investbg the Remaining Directors in
accordance with the proposed Investing Strateggreldy the Company will seek to make an
investment or acquisition within 12 months of tlaedof the General Meeting.

Following Completion, the Investing Strategy wik o seek high growth, profitable, cash
generative businesses in three sectors:

technology;
media; and
sciences.

The Remaining Directors intend to examinger alia, the following matters in assessing
whether or not a potential target company or bissine suitable as an acquisition for the
Company:

the experience of the company’s management team;
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the size of the projected market for the compapytglucts and/or services;
the potential for growth of that market;

the stage of development of the company;

the company’s intellectual property rights;

the company’s competitive position within its markand

the ease of market entry for the company’s prodaictior services.

Potential investments will be reviewed and inisateening and due diligence will be carried
out by the Remaining Directors. Any decision onettier to proceed will be made by the
unanimous decision of the Board. Outside constdtand professional advisers will be used
where appropriate but the Company will endeavoukeep this to a minimum in order to
control expenses. The Board will use professiadaisers in their due diligence processes.

If the Board has not found a suitable transactighiv12 months of the General Meeting, the
Remaining Directors intend to return any remairgagh to Shareholders.

The Consideration will be retained by the Compamy ased for its Investing Strategy.

The Board believes it is in the best interestshef Company to adopt the Investing Strategy
and is therefore asking Z GROUP Shareholders taoappit by voting in favour of
Resolution 2 at the General Meeting.

11. Authority to send or supply documents and infamation via the Website and in
electronic form

Under Resolution 3 set out in the Notice, the Camypia seeking Shareholders' consent to
send and supply documents and information to threeteictronic form or via the Website.

Increased use of electronic communications willvéelsavings to the Company in terms of
administration, printing and postage costs, as aglpeeding up the provision of information
to Shareholders. The reduced use of paper wdl lsdse environmental benefits.

Under the provisions of the Act, the Company i®aiksquired to ask you individually to
confirm your agreement to the Company sending pplsing documents and information to
you as a member of the Company via the Websitg other electronic means.

Provision of information via the Website

Assuming that the Resolution to send and supplyhents and information to the members
in electronic form and via a website is passed bgré&holders, if the Company does not
receive a response from you within 28 days of tte of this letter, you will be taken to have
agreed (under paragraph 10 of Schedule 5 to thethat the Company may send or supply
documents and information to you via the Websitéerefore, if you agree to the Company
sending or supplying documents or information ta yea the Website, you need take no
further action in relation to this part of the &tt If you would prefer to receive documents
and information in paper form rather than via thebalte, you will need to complete the form
of authority enclosed with this document and returno the Company at the address
appearing on it.

In order to access documents and information or\késite and by email, you will need a
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web browser, a connection to the Internet and Adebader (if you do not have Adobe
Reader you can download it fromww.adobe.com/products/acrobat/readstep2.html). Alternative
pdf viewers are also available.

The Company will notify you when documents and infation are available to access on the
Website and we will provide you with:

the address of the Website;

the place on the Website where the documents dadhiation may be accessed,;
and

details of how to access the documents or infolonati
Provision of information by email

Assuming that the Resolution to send and supplyhents and information to the members
in electronic form and via a website is passed bhgréholders, if you agree to the Company
sending or supplying documents or information tau oy email (in accordance with
paragraph 6 of Schedule 5 to the Act), you will thée complete the form of authority
enclosed with this letter (and provide details ofury email address) and return it to the
Company at the address appearing on it.

If the Company is required to restrict the sendfigany documents or information to any
Shareholders within thEuropean Economic Area (EEApr example due to the local laws
of the EEA country in which the particular shareless are resident or otherwise located, the
Company will not be permitted to use electronic n®edo communicate with any
Shareholders holding shares of the same clasas Bhareholders within the EEA. In any
such case, the Company will send you hard copi¢iseoflocuments or information.

12. General Meeting

The General Meeting has been convened for 11 ann¥. danuary 2008 at the offices of
Beachcroft LLP, 100 Fetter Lane, London EC4A 1BRNhe Notice is set out at the end of
this document.

At the General Meeting, the following resolutionsl Wwe proposed:

1. That the proposed sale by the Company of tlspd3ial Companies in accordance
with the SPA be approved and entered into;

2. That the Investing Strategy be approved; and

3. That the Company be permitted to send or sugplguments or information to
members by making them available on a website athgr electronic means.

13. Irrevocable Undertakings
The Company has received irrevocable undertakimgs fthe holders of, in aggregate
9,649,968 Ordinary Shares (representing approxisgnai@.64 per cent. of the Company's

iIssued share capital) to vote in favour of the Remms. Under English law and pursuant to
the AIM Rules, a majority vote is required to apggahe Resolutions.
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14. Action to be taken by Shareholders

You will find enclosed with this document a FormRyoxy for use at the General Meeting
or any adjournment thereof. Whether or not yolhvitsattend the General Meeting, you are
urged to complete and return the enclosed ForntafyFAin accordance with the instructions
set out thereon, as soon as possible but in anyt éyeno later than 11 a.m. on 5 January
2008. Completed Forms of Proxy should be retumoethe Company’s registrars, Capita
Registrars, The Registry, 34 Beckenham Road, Bdéw@man Kent, BR3 4TU. The
completion and return of the Form of Proxy will ppeclude you from attending and voting
in person at the General Meeting if you so wish.

15. Recommendation

The Independent Directors, having consulted withdsdbanki, the Company’s nominated
adviser, consider that the terms of the Disposal fair and reasonable in so far as
Shareholders are concerned. In providing its ajuiandsbanki has taken into account the
commercial assessment of the Directors.

Furthermore, the Board considers the Proposals to the best interests of the Shareholders
as a whole.

Accordingly, the Board unanimously recommends #tiaShareholders vote in favour of the

Resolutions to be proposed at the General Meetinghe Directors (other than Duncan
Neale, Jonathan Slater and Polly Williams who areShareholders) have undertaken to do
in respect of their own beneficial shareholdingsmdanting in aggregate to 9,649,968

Ordinary Shares, representing approximately 40.&dgent. of the existing issued share
capital of Z GROUP).

Yours sincerely

John Standen
Chairman
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Z GROUP PLC
(the "Company")

NOTICE is hereby given that a general meeting efdhove named Company will be held at
100 Fetter Lane, London EC4A 1BN, on 7 January 28081 a.m. for the purpose of

considering and, if thought fit, passing the foliog/ resolutions, each of which will be

proposed as ordinary resolutions:

1. THAT the proposed sale by the Company of the emdsaed share capital of CallPal
Limited, Net2Roam Limited, Onshare Limited and Tadlal Limited (the
"Companies") (as detailed in the circular to shaldérs dated the same day as the
notice of this meeting ("Circular")) pursuant tetterms and subject to the conditions
of an agreement dated 20 December 2007 made betdgedack Bekhor and James
True and (2) Z GROUP plc and the documents relainghe Disposal, copies of
which are produced to the meeting and initialledhsy Chairman for the purposes of
identification, be and are hereby approved for gheposes of Rule 15 of the AIM
Rules (as defined in the Circular), section 190tled Companies Act 2006 and
otherwise.

2. THAT the proposed Investing Strategy as detailethenCircular, a copy of which is
produced to the meeting and initialled for the jmsgs of identification, be and hereby
is approved for the purposes of Rule 15 of the AMes (as defined in the Circular).

3. THAT the Company be permitted to send or supplyudoents or information to
members by making them available on a website athgr electronic means.

21 December 2007

By the Order of the Board

‘) e Dacde
Secretary
Registered Office:

31 Vernon Street
London, W14 ORN

Notes:

(1) A member entitled to attend and vote at thetinge&onvened by the above notice is entitled fgoa one or
more proxies to attend and, on a poll, to votesimdtof him. A proxy need not be a member of the zom.

2 To be valid, the enclosed Form of Proxy must@apleted and returned so as to reach the CongpReygistrars,
Capita Registrars, The Registry, 34 Beckenham Road, Beake Kent, BR3 4TU not less than 48 hours before
the time set for the meeting.

3) To be entitled to attend and vote at the gémaeting (and for the purpose of determining thmber of votes a
member may cast), members must be entered on thst&exf Members of the Company not less than 48shou
before the time set for the meeting.

(4) In accordance with the Uncertified Securitiegiiations 2001, only those members entered on tinep@oy's

register of members not less than 48 hours bef@r¢imne set for the meeting or, if the meetingd®arned,
shareholders entered on the Company's register mbers not later than 48 hours before the time fieedhe
adjourned meeting , shall be entitled to attend\anid at the meeting. Changes to entries on thetezgif
members after that time will be disregarded in oheit@ing the rights of any person to attend or \aitéhe meeting.
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FORM OF PROXY

For use at the General Meeting to be held at 1&@MHeane, London EC4A 1BN on 7 January 2008 at.fil ar any adjournment
thereof.

1/We

(BLOCK CAPITALS PLEASE)

of.

(ADDRESS)

being (a) member(s) of Z GROUP plc hereby appomiGhairman of the meeting

or*

as my/our proxy to vote for me/us on my/our behathe General Meeting of the Company to be held@tFetter Lane, London
EC4A 1BN on7 January 2008 at 11 a.m. or any adjournment thereof.

I/we wish my/our proxy to vote in respect of theakitions to be proposed at the General Meetingdisated below (please indicate
with an X in the space below how you wish your voide cast)

ORDINARY RESOLUTIONS FOR AGAINST | WITHHELD

1. THAT the proposed sale by the Company of theeigsued share capital
of CallPal Limited, Net2Roam Limited, Onshare Limitadd Turbodial
Limited (the "Companies"”) (as detailed in the ciezuto shareholders
dated the same day as the notice of this meetirg"@ircular")) pursuan
to the terms and subject to the conditions of areergent dated 20
December 2007 made between (1) Jack Bekhor and Janmesand (2) Z
GROUP plc and the documents relating to the Dispasgdies of which
are produced to the meeting and initialled by theai@man for the
purposes of identification, be and are hereby apatdor the purposes aof
Rule 15 of the AIM Rules (as defined in the Circulag¢ction 190 of the
Companies Act 2006 and otherwise.

2. THAT the proposed Investing Strategy as detaitethe Circular, a copy
of which is produced to the meeting and initiallied the purposes of
identification, be and hereby is approved for theppses of Rule 15 of th
AIM Rules (as defined in the Circular).

[¢)

3. That the Company be permitted to send or supplguihents or|
information to members by making them availableaamebsite or by other
electronic means.

If this form is signed and returned without anyigadion as to how the proxy shall vote, he will eige his discretion as to both how
he votes (including as to any amendments to tha@uisns) and whether or not he abstains from \ptin

Signature Date

NOTES
*You may, if you wish, delete the words “the Chaammof the meeting” and insert here the name(d)@person(s) of your choice, who need not be a
member of the Company, to attend and vote at tie@éMeeting on your behalf.

TO BE VALID THIS FORM MUST BE LODGED AT THE OFFICES OF CAPITA REGISTRARS, THE REGISTRY, 34 BECKENHAM
ROAD, BECKENHAM, KENT, BR3 4TU SO AS TO BE RECEIVED NO LATER THAN 11 A.M. ON 5 JANUARY 2008. Completion and
return of this form shall not preclude a membenTfrattending and voting at the General Meeting @ngtadjournment thereof.

A corporation must have this form executed undecdmmon seal (or such form of execution as hasahe effect) or on its behalf by an attorney or
a duly authorised Officer of the corporation.

If this form is executed under a power of attorneyther authority, the original power of attorraynotarially certified copy thereof must be lodged
at the offices of Capita Registrars, The RegigdyBeckenham Road, Beckenham, Kent, BR3 4TUtogeittkrthis form.

In the case of joint holders, any one holder mgwg $iut if more than one votes, the vote of the fisned on the register of members will be accepted
to the exclusion of the other joint holder(s).



