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IMPORTANT INFORMATION

The Offer contained in this Prospectus is an invitation to subscribe for New Shares in Azurn International Ltd ABN 75 103 539 135 (Company or Azurn). This 
Prospectus is dated 3 March 2009 and was lodged with ASIC on that date. ASIC and ASX take no responsibility for the contents of this Prospectus. 

In accordance with the requirements of the Corporations Act, no securities will be allotted or offered on the basis of this Prospectus later than 13 months 
after the date of the Prospectus.

This is an important document
Before deciding to apply for New Shares in the Company pursuant to this Prospectus, prospective Applicants should read the entire Prospectus and consider 
the risk factors that could affect the fi nancial and operating performance of the Company. In addition to the general risks applicable to all investments in 
shares, there are specifi c risks associated with an investment in Shares in the Company. These risks are discussed in section 8 of this Prospectus. You should 
carefully consider these factors in light of your personal circumstances (including fi nancial and taxation issues) and seek professional advice from your 
accountant, stockbroker, lawyer or other professional adviser before deciding whether to invest.

Disclaimer
No person is authorised to give any information or to make any representation in connection with the Offer that is not contained in this Prospectus. Any 
information or representation not in this Prospectus may not be relied on as having been authorised by the Company in connection with the Offer. Neither 
the Company nor any other person warrants the future performance of the Company or any return on any investment made under this Prospectus, except 
as required by law and then only to the extent so required.

Foreign jurisdictions
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into possession of this Prospectus 
should seek advice on and observe the requirements of these laws. Non-observance by such persons may violate securities laws. Any recipient of this 
Prospectus residing outside Australia should consult their professional advisers on requisite formalities. This Prospectus does not constitute an offer in any 
place in which, or to any person to whom, it would not be lawful to make such an offer.

Electronic Prospectus
This Prospectus may be viewed in electronic form at www.azurn.com under the section “Investor Information”.

Any person accessing the electronic version of this Prospectus must be an Australian resident and must only access the Prospectus from Australia.

The Corporations Act prohibits any person from passing on to another person the Application Form unless it is attached to a copy of this Prospectus or 
accompanied by the complete unaltered version of this Prospectus. Prospective Applicants should ensure they download and read the Prospectus in its 
entirety before completing the Application Form. Any person may obtain a hard copy of this Prospectus free of charge by contacting Azurn on 1800 2 
AZURN (1800 229 876).

Exposure Period
The Corporations Act prohibits the Company from processing applications in the seven (7) day period after the date of this Prospectus. This period is known 
as the Exposure Period. This Exposure Period may be extended by ASIC by up to a further seven (7) days. The purpose of the Exposure Period is to enable the 
Prospectus to be examined by market participants prior to raising funds.

Applications received during the Exposure Period will not be processed until after the expiry of that period. No preference will be conferred on Applications 
received during the Exposure Period.

Forecasts
Any projections or other forward looking statements contained in this Prospectus are based on the Company’s current expectations about future events. 
They are, however, subject to certain risks (both known and unknown), uncertainties and assumptions, many of which are outside the control of the 
Company and its Directors, that could cause actual results, performance or achievements to differ materially from that expressed or implied by such 
projections or other forward looking statements.

Defi ned terms and abbreviations
Certain words and terms used in this Prospectus have defi ned meanings which are set out in section 11.

Application for New Shares
If you wish to apply for New Shares, you must complete and return the Application Form which accompanies this Prospectus, together with the Application 
Monies, by the Closing Date. If you have not received a Prospectus, please contact Azurn on 1800 2 AZURN (1800 229 876).
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KEY OFFER DETAILS

Key fi nancial data relating to the Offer
Offer price per Share $0.20
New Shares to be Offered by the Company 15,000,000
Cash proceeds of the Offer $3,000,000
Total number of Shares on issue following the Offer 
(assuming full subscription)

255,427,515

Market Capitalisation at Offer Price $49,285,503

Key Dates*
Date of Prospectus 3 March 2009
Exposure Period ends (unless extended by ASIC) 10 March 2009
Closing Date 27 March 2009
Shares expected to be allotted 2 April 2009
Holding Statements expected to be dispatched 7 April 2009

Trading of Shares on ASX expected to commence 14 April 2009

* These dates are subject to change and are indicative only. The Company reserves the right to amend this indicative timetable without notice. In particular, 
the Company reserves the right, subject to the Corporations Act and the ASX Listing Rules, to close the Offer early, to extend the Closing Date or to withdraw 
the Offer without prior notice. Any extension of the Closing Date will have a consequential effect on the date for the issue of New Shares.
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CHAIRMAN’S LETTER

Dear Investor,

On behalf of the Board, I am pleased to offer you the opportunity to invest in and become a shareholder of Azurn International 
Limited (Azurn) through this Offer of New Shares in the Company.

Azurn is a global business solutions company that combines unique information and communication technologies with specialist 
online publishing services. 

The Company, together with its two primary subsidiaries – Value Chain (International) Ltd and Azurn America Inc. (referred to 
generally as the Azurn Group), has worldwide operations centred on its facilities in Australia, the US, India and the UK.

The Azurn Group’s communication technologies make the collaboration or integration of voice, video and data content possible and
provides the user with a complete platform for real-time, multi-party interactivity. At the heart of this unique solution is the Azurn 
Group’s patented collaboration device Azurn MERLIN which incorporates its “Unifi ed XML” technology.

The Azurn MERLIN is a platform-based integrated system (contained in a DVD sized appliance) that allows all audio, video and 
data sources to be delivered, concurrently and seamlessly, across any carrier network, over the internet, broadband, telephone 
and wireless protocols and to any device such as computers, mobile phones and PDA’s etc.  This unique and innovative system 
allows users to converge their wireless, PSTN and broadband carrier networks without the need and cost of deploying additional 
equipment and consequently enabling them to manage their information and communication needs in-house. 

The Azurn Group’s online or Digital Publishing Services (DPS) business is conducted through Value Chain (International) Ltd in India 
and is an advanced revenue earning business. Its ongoing list of clients includes international publishing houses such as Cambridge
University Press, Taylor & Francis, McGraw Hill, Informa, Cengage and Gardners Books. 

Azurn’s publishing clients use the Azurn Group’s technologies to create, sell and/or distribute electronic content (eBooks and 
eLibraries) swiftly, securely and cost-effectively. Through these technologies, the Company facilitates the effi ciency of content 
distribution, and the marketing and sales of both digital and hard copy content by publishers.

Leveraging from its success in the publishing sector, Azurn has recently sought to apply the use of its communication technologies
to the education market. This exciting new development has not been lost on many of the world’s major IT providers with Intel and
Hughes Communication recently joining forces with Azurn in this educational endeavour. 

The Offer contained in this Prospectus is an invitation to subscribe for up to 15,000,000 New Shares in the Company at an Issue
Price of $0.20 per New Share. The Offer will raise up to $3,000,000 before expenses. 

The funds raised under this Prospectus will be used to fund the ongoing growth, development and implementation of projects 
described in this Prospectus. 

Details of the Offer and the operations of the Azurn Group are contained in this Prospectus. I encourage you to read it carefully
before making a decision to invest. Together with my fellow Directors, I look forward to welcoming you as a fellow shareholder of
Azurn.

Yours sincerely

Peter Jermyn

Chairman
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INVESTMENT HIGHLIGHTS

The Azurn Group is a specialist information and communications technology (ICT) group of companies which combines 
VCIL’s mature Digital Publishing Services (DPS) business and Azurn’s patented Collaboration Technology - Unifi ed 
XML.

The Azurn Group is a global provider of business solutions and its core capabilities lie in communication and online 
publishing technologies.

The Azurn Group’s patented communication technologies combine a wide range of voice, data and video sources, 
enabling real time, multi-party interactivity and providing underlying content solutions. These patented technologies 
have recently been used in the educational market to enhance teaching and learning opportunities. The technology is 
currently being rolled out globally.

The combination of DPS and Collaboration
Technology has resulted in the following major contracts:

 Publishing Houses1.  – A number of ongoing contracts with a wide range of International publishers/distributors including 
Cambridge University Press, Taylor & Francis and Informa, Cengage, McGraw Hill and Gardners Books Limited.

 Intel 2. – Azurn has entered into an agreement with Intel Corporation and Acryn Pty Ltd to offer an educational collaboration 
product to schools throughout the USA (initially Oregon) and then globally. 

 Hughes3.  – Hughes Communications offers education services to the global market through a franchise model and government 
partnerships. Its primary education market is India, where it delivers solutions to more than 100 cities.

 In October 2008, Azurn entered into a global contract with Hughes Communications to provide them with an education  •
delivery platform to deliver lessons to students in India via their satellite network.

 Under the contract, Azurn has granted a licence for Hughes to use Azurn’s software to deliver interactive courses  •
offered by premier institutes through its satellite network to students across all levels of education including primary, 
secondary, tertiary and private coaching.

  With Azurn’s technology, Hughes plans to expand its current offerings to over 500 cities in India within the next 24  •
months (or to 30,000+ delivery points).

  UCMS4.  – The Company has signed a distribution agreement with UCMS Solutions Pty Ltd to assist in marketing the Company’s 
products, principally Azurn MERLIN, to selected customers and business partners.

5. Langhaven Ltd (formerly PEGG, UK) – Azurn has entered into an exclusive UK re-seller agreement with Langhaven Ltd 
for agreed yearly minimum revenues (in terms of collaboration minutes) with future options at an agreed price and the 
launching of the Collaboration Technology on a fi nancial services portal.

The business model (Hosted Carrier Solution), will allow telecom carriers in the UK and Europe to deploy the Azurn MERLIN 
inside their switching infrastructure and control the billing and fl ow of funds to licensing clients.
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Azurn has a portfolio of patents
relevant to the business including:

  Unifi ed XML voice and data media converging switch and application delivery system;1. 

 Programmable network convergence edge-switch;2. 

 Voice / data session switching in a converged application delivery environment;3. 

 Converged conferencing appliance and methods for concurrent voice and data conferencing sessions over networks; and4. 

 Multimedia Business Process Collaboration Platform which enables internet users who have received an email or a link to an 5. 
electronic document to instruct an integrated switching server to initiate a multiparty telephone and/or video call.

For more information on these patents, please refer to the Patent Attorney’s Report in section 7 of this Prospectus.

For risks associated with an investment in the Company refer to section 8 of this Prospectus. You should consider them 
carefully before deciding to invest.
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1. DETAILS OF THE OFFER

1.1 The Offer
The Offer contained in this Prospectus is an invitation to subscribe for 15,000,000 New Shares in the Company at an 
Issue Price of $0.20 per New Share to raise up to $3,000,000 (before expenses) together with 5,000,000 Series 2 Options 
to subscribe for Shares at $0.25 each granted only to those Applicants still holding Shares 6 months after Listing on the 
basis of 1 Option for every 3 subscribed Shares (on the terms described in section 10.2 of this Prospectus).

Applications must be for a minimum of 10,000 New Shares ($2,000) and thereafter in multiples of 5,000 ($1,000).

1.2 Minimum subscription 
The Minimum Subscription for the Offer is 5,000,000 New Shares to raise $1,000,000 (before expenses).

If the Minimum subscription is not achieved within 4 months after the date of this Prospectus, the Company will issue 
a supplementary or replacement Prospectus and allow Applicants 1 month to withdraw their applications and be repaid 
their Application Monies (excluding interest). 

In accordance with the Corporations Act, no New Shares will be allotted by the Company until the minimum subscription 
has been subscribed

1.3 Use of proceeds of Offer
The Company proposes to use the proceeds of the Offer as follows:

Item Minimum
Subscription Fully Subscribed

Working capital $490,000 $1,200,000
Accelerated roll out of products NIL $750,000
Business Development $100,000 $520,000
Costs of the Offer including Sponsoring Broker $170,000 $290,000
Other costs of the Offer $240,000 $240,000
Total Investment required $1,000,000 $3,000,000

As set out in section 1.1 above, the Company is seeking to raise up to $3,000,000 under this Prospectus. If the full amount 
of $3,000,000 is not raised, the Offer will still proceed provided it raises a Minimum Subscription of $1,000,000 as set 
out in section 1.2 above. The Company has contracts in place for the roll out of its products which can be accelerated 
according to the fi nal amount of funds raised.

1.4 Capital Adequacy
The Company is not aware of any matter that makes it believe that there will not be adequate working capital to support 
the stated objectives at completion of the Offer.
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1.5 Capital Structure
The table below summarises the capital structure of the Company before and after completion of the Offer:

Number of Shares 
Assuming Minimum 
Subscription

% of Total 
Number of 
Shares

Number of Shares 
Assuming Full 
Subscription

% of Total 
Number of 
Shares

Existing Shares (as at 30 June 
2008)

120,327,464 49% 120,327,464 47%

New shares issued since 30 June 
2008 (pre this Offer)

29,456,631 12% 29,456,631 12%

New shares to be issued by this 
Offer

5,000,000 2% 15,000,000 6%

New Shares to be issued by 
conversion of convertible notes

77,143,950 31% 77,143,950 30%

New shares to be issued by 
conversion of unsecured loans

4,499,470 2% 4,499,470 1%

New shares to be issued under 
subscription agreements

9,000,000 4% 9,000,000 4%

Total 245,427,515 100% 255,427,515 100%

1.6 Risks
As with any investment in shares, there are risks associated with an investment in New Shares in Azurn. These risks include the
following:

the value of the Shares will be determined by the share market and will be subject to a range of factors beyond the control of  •
the Company and the Directors;

Azurn’s success depends on the ability of the Company to successfully commercialise and protect its patented technology; •

Azurn operates in a market characterised by rapidly evolving technology and intense competition; and •

Following the Offer, ownership of Azurn will be concentrated in a small number of major Shareholders. •

These risks are described in more detail in section 8. You should consider them carefully before deciding whether to invest..
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1.7 How to apply for shares
It is important that you consider the Offer carefully. If you 
decide to accept the Offer you must do so in accordance with 
the instructions set out in this Prospectus. If you are in doubt 
about the course you should follow, you should consult your 
professional adviser.

If you wish to subscribe for New Shares under the Offer:

complete the Application Form attached to or 1. 
accompanying this Prospectus in accordance with the 
instructions set out in the Application Form specifying 
the number of New Shares which you wish to subscribe 
for; and

mail or hand deliver your completed Application Form 2. 
and Application Monies (by cheque) to the Share 
Registry at:

By Post: By Hand:
Link Market Services Limited 
Locked Bag A14 
Sydney South NSW 1235
Phone: +61 (0)2 8280 7144 /

1300 558 249

Link Market Services Limited
Level 12
680 George Street
SYDNEY NSW 2000

1.8 Acceptance of applications
A completed and lodged Application Form, together with the 
Application Monies for the number of New Shares applied 
for, cannot, subject to the Corporations Act, be withdrawn 
and constitutes a binding Application for the number of New 
Shares specifi ed in the Application Form on the terms set out 
in this Prospectus. The Application Form does not need to be 
signed to be binding.

The Company reserves the right to accept or reject any 
Application, including Applications that have not been 
correctly completed or which are accompanied by cheques 
that are dishonoured. The Company’s decision as to whether 
to accept or reject an Application or how to construe, amend 
or complete it, is fi nal.

1.9 Payment
Payments will only be accepted in Australian currency and 
may only be made by one of the following methods:

bank cheque drawn on and redeemable at any 1. 
Australian bank; or

personal cheque drawn on and redeemable at any 2. 
Australian bank. Applicants must ensure that there are 
suffi cient funds in the account on which the personal 

cheque is drawn so that the cheque clears in favour of 
the Company when it is fi rst presented for payment.

Cheques should be made payable to “Azurn International 
Ltd. Share Offer” and crossed “Not Negotiable”. Receipts for 
payment will not be provided.

Application Monies will be held in a bank account in trust 
for the Applicant until allotment of the New Shares occurs. 
The account will be established solely for the purpose of 
depositing Application Monies received.

Application Monies will be refunded (in full or in part, 
excluding interest) where an application is rejected or scaled 
back or if the Offer is withdrawn or cancelled.

1.10 Closing date
The Company will accept Applications from the date of 
this Prospectus until 5.00 pm on 27 March 2009 or such 
other date as the Directors in their absolute discretion may 
determine.

1.11 Allocation
The Company will determine the allocation of New Shares in 
the Offer. If the demand for New Shares is greater than the 
amount of New Shares available under the Offer, the Company 
may scale back Applications. This means that Applicants may 
be allocated fewer New Shares than they applied for or no 
New Shares.

1.12 Underwriting
The Offer is not underwritten.

1.13 ASX Listing
Within 7 days after the date of issue of this Prospectus, the 
Company will apply for admission and quotation of its Shares 
on the ASX. If granted, quotation of the Shares will commence 
as soon as practicable after allotment of New Shares to the 
Applicants.

The fact that ASX may admit the Company to its Offi cial List is 
not taken in any way as an indication by ASX of the merits of the 
Company or the New Shares offered by this Prospectus.

If ASX does not grant permission for Listing of the Shares 
within 3 months after the date of this Prospectus, or 
any longer period permitted by the Corporations Act, all 
Applications will be dealt with in accordance with section 
724 of the Corporations Act.
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1.14 CHESS and Issuer Sponsored
 Sub-register
The Company will apply to ASX to participate in the Securities 
Clearing House Sub-register System known as CHESS. CHESS 
is operated by ASTC in accordance with the ASX Listing Rules 
and the ASTC settlement rules. Under CHESS, the Company 
will not be issuing certifi cates to investors who hold their 
Shares on the CHESS sub-register. After allotment of the New 
Shares, Shareholders will receive a CHESS holding statement.

The CHESS holding statements, which are similar in style 
to bank account statements, will set out the number of 
New Shares allotted to each Shareholder pursuant to this 
Prospectus. The statement will also advise holders of the 
identifi cation number and explain for future reference the sale 
and purchase procedures under CHESS. Further statements 
will be provided to holders which refl ect any changes in their 
shareholding in the Company during a particular month.

1.15 Ranking
The New Shares will, when issued, rank equally in all respects 
with the then existing fully paid shares in the Company.

1.16 Taxation implications
The Australian taxation consequences of any investment will 
depend upon an Applicants’ particular circumstances. It is the 
obligation of prospective Applicants to make their own enquiries 
concerning the taxation consequences of an investment in 
the Company. If you have any questions about the taxation 
consequences of an investment in the Company, please contact 
your stockbroker, accountant or independent fi nancial advisor.

1.17 Foreign Selling restrictions
No action has been taken to register or qualify the Shares, 
or otherwise to permit a public offering of the New Shares, 
in any jurisdiction outside Australia and the Offer is not an 
offer or invitation in any jurisdiction where, or to any person 
whom, such an offer or invitation would be unlawful.

However, subject to the restrictions in relation to the United States 
outlined below, the Company reserves the right to offer the New 
Shares to any investor, where to do so would not be in breach of the 
securities law requirements of the relevant jurisdiction.

The New Shares have not been, and will not be, registered 
under the US Securities Act 1933 and may not be offered or 
sold to US persons except under an available exemption from 
registration under the US Securities Act 1933.

1.18 Dividend Policy
Subject to the considerations set out below, the Company 
intends, to the extent that it is prudent, to pay dividends from 
profi t provided that suffi cient profi ts are available. Dividends will 
be franked to the extent that available franking credits permit.

The Company does not intend to pay any dividends for the 
fi nancial year ending 30 June 2009 and the Directors can 
give no assurance as to the payment of future dividends or 
the level of franking of such dividends. The payment of fully 
franked dividends by the Company will depend upon the 
availability of suffi cient distributable profi ts, the Company’s 
franking credit position, working capital requirements, future 
capital expenditure requirements, general business and 
fi nancial conditions and any other factors the Directors may 
consider relevant.

The Directors will review the Company’s dividend policy from 
time to time and subject to prevailing circumstances, may 
change the policy. However, it is the intention of the Directors 
to commence payment of dividends to Shareholders at the 
earliest allowable opportunity.

1.19 Enquiries
Enquiries concerning this Prospectus and the 
Application Form should be directed to Azurn on
1800 2 AZURN (1800 229 876). or Novus Capital Limited 
on (02) 9375 0100.
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2. THE COMPANY AND ITS
 BUSINESS

2.1 Company Overview 
The Azurn Group is a specialist information and communications technology (ICT) group of companies which combines 
VCIL’s Digital Publishing Solutions (DPS) business with Azurn’s patented Collaboration Technology, Unifi ed XML. Azurn’s 
acquisition of VCIL in 2007, brought together Unifi ed XML, a leading team of XML practitioners and an established set 
of publishing clients.

While the core business of the Azurn Group has been initially focussed on delivering leading edge digitisation services 
to the publishing industry, the Azurn Group has been able to leverage off this success to expand into the education and 
enterprise sectors and into the broader collaboration applications market.

2.2 Corporate Operating Structure
The Azurn Group operates globally with operations in Melbourne (head offi ce), Boston, New York, London, Singapore, 
Bangalore, Pune and Coimbatore

* Azurn is in the process of acquiring outstanding minority interests

2.3 Digital Publishing Solutions 
Azurn’s publishing clients use the Azurn Group’s products and its conversion capabilities to create, sell and/or distribute 
electronic content (in the form of eBooks and eLibraries) securely and cost-effectively.

The DPS business is divided into 2 key components: 

Knowledge Process Outsourcing 1. (KPO) - Through its KPO arm, the Azurn Group delivers value to book publishers 
by helping them to convert their backlist and frontlist into an electronic form (XML format). This conversion is 
undertaken in the Company’s production studios in India (see Figure 1 below). 

Information Technology Solutions2.  (ITS) - Through its ITS arm, the Azurn Group develops new intellectual property 
by providing software solutions to the publishing industry and improving the effi ciency of content distribution, 
marketing and sales of both digital and physical content. The Azurn Group has developed several digital publishing 
products over the past few years in the areas of book production, secure electronics sales, distribution of eBooks 
and specialised marketing. 

Azurn America Inc.Azurn International Ltd

Value Chain
(International) Ltd.

Merlion 
Conversion Labs

Private Limited
(India)

Digital Publishing
Solutions  Pte

Limited
(Singapore)

DX Technologies
Private
Limited
(India)

Amoeba Publishing
Solutions

Private Limited
(India)

VCIL   99.9%

Merlion 66.67%

VCIL  33.33%

Azurn  96.7%*

VCIL  99.9% VCIL  100%

Azurn 98.01%*
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To date, revenue from such activities has principally been earned by creating, converting (to XML), storing, distributing 
and selling digital books (establishing eBook stores). 

2.4 Collaboration Technology and Business
The Azurn Group’s Collaboration Technology is based on an innovative approach to solving the signifi cant challenge of: 

integrating voice, data and video so that it is delivered concurrently and seamlessly;1. 

converging wireless, PSTN and broadband carrier networks without deploying additional equipment at the carrier 2. 
networks;

providing complete control to companies seeking to manage their own ICT services, without relying on carrier 3. 
equipment or new applications, through an in-house application; and 

delivering business solutions on any device, anywhere and anytime. 4. 

Figure 1
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The centrepiece of the Azurn Group’s Collaboration Technology is its Unifi ed XML platform (Azurn MERLIN) (see Figure 2
below). The Azurn MERLIN is unique as it enables voice, data and video to be delivered concurrently across any carrier 
network, over the internet, broadband, telephone and wireless protocols and onto any device such as personal computers, 
mobile phones, lap tops, PDA’s and other devices. The Azurn MERLIN is a platform-based integrated audio, video and web 
collaboration appliance which provides full featured audio, data and desktop collaboration capability to its clients.

The initial application of the Azurn MERLIN is a simple collaboration platform which allows large groups to interact 
through video, share and alter documents and converse simultaneously through either the internet and/or telephone 
from anywhere in the world. 

Figure 3 below depicts how the Azurn MERLIN differs from other collaboration technology.

Telephone
&

Mobile

Internet

Enterprise Enterprise

Telephone
&

Mobile

Internet

Converged Disparate

External
Application

• Convergence offered as a PRODUCT
   • ROI from Day 1
   • Tighter Integration with Application & Processes
   • Secure
• Multiple Solutions – all process centric
• Customisable and Programmable device
• Convergence control from within the enterprise 

• Convergence offered as a SERVICE
   • No Integration with internal process
• Single Solution

AZURN WAY THE OTHER WAY

The Azurn Merlin Difference

Figure 2

Figure 3
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A further application recently launched is a proprietary product called Klik2Konnect (K2K) which allows seamless 
connection between the internet and the phone through a single mouse click. 

Figure 4 below provides an example of how K2K allows potential customers of a real estate agency to directly connect to 
the real estate agent by phone with the single click of a mouse.

Figure 4
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The fundamental distinguishing features of the Azurn Group’s Collaboration Technology are:

it enables business to leverage the power of internet and telephony without making signifi cant changes or 1. 
investment to existing infrastructure; 

it can be deployed at a corporate enterprise behind its fi rewall; and 2. 

it is a true platform allowing many applications to be built on it.3. 

The Azurn Group revenues from its patented collaboration technology will come from:

the sale of software and hardware containing its Collaboration Technology;1. 

K2K usage fees; and2. 

volume based revenue sharing on certain projects with its customers by licensing the software to be used on each 3. 
client terminal (e.g. Hughes projects).

2.5 Contracts
The major contracts of the Azurn Group include:

Publishing Houses1.  – The Azurn Group has a number of ongoing contracts with a wide range of International 
publishers/distributors including Cambridge University Press (publisher of academic and educational writing 
from around the world), Taylor & Francis and Informa Learning (global information provider for the academic, 
professional and commercial markets), Cengage (an international deliverer of highly customised learning solutions 
for colleges, universities, instructors, students, libraries, government agencies, corporations and professionals from 
around the world), Gardners Books (largest book distributor in the UK), McGraw Hill (a global provider of reference 
and trade publishing for the medical, business, engineering and other professions committed to changing the way 
people learn through eBooks, online tutoring, customised course web sites and subscription services) and a number 
of other publishers in Europe and the USA. 

UCMS2.  – In June 2008, the Company signed a distribution agreement with UCMS Solutions Pty Ltd to assist in 
marketing the Company’s products, principally Azurn MERLIN, to selected customers and business partners.

Intel3. – In March 2008, the Azurn Group entered into an agreement with Intel Corporation and Acryn Pty Ltd to 
offer an educational collaboration product to schools throughout the USA, initially Oregon, then globally. 

Under the contract, Azurn is to provide implementation, systems integration and technical support to the “Knowledge 
Community” software owned by Acryn. The Knowledge Community software enables transparent automated access to 
vast and disparate information that is of high value to connected members. Access to this information can be achieved 
through portals, electronic commerce, web application tools and systems. Intel brings its knowledge, insight and its name 
to the project.

Rollout for the project has already commenced and it is expected that the fi rst revenue will be received during the fi rst 
half of 2009. This project is one of the primary uses of the funds raised by this Prospectus.

Hughes4.  – Hughes Communications offers education services to the global market through a franchise model and 
government partnerships. Its primary education market is India where it delivers solutions to more than 100 cities. 
In October 2008, Azurn entered into a global contract with Hughes Communications to provide Hughes with a 
new education delivery platform for Hughes to deliver educational materials to students in India via their satellite 
network.

Under the contract, Azurn has granted a licence to Hughes to use Azurn’s software to deliver interactive courses offered 
by premier institutes through its satellite network to students across all levels of education including primary, secondary, 
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tertiary and private coaching. With Azurn’s technology, Hughes plans to expand its current offerings to over 500 cities in 
India within the next 24 months (through 30,000+ delivery points in India).

Langhaven Ltd UK5.  (earlier PEGG, UK) – Azurn has entered into an exclusive UK re-seller agreement with Langhaven 
Ltd UK. Under this agreement, Azurn will receive agreed minimum annual revenues (based on time of collaboration 
used) for the launching of the Collaboration Technology on a fi nancial service portal.

2.6 Intellectual property
The Azurn Group’s Collaboration Technology is protected by a number of US and Australian patents including:

Unifi ed XML voice and data media converging switch and application delivery system;1. 

programmable network Convergence edge-switch;2. 

voice/data session switching in a converged application delivery environment (patent pending); 3. 

converged conferencing appliance and methods for concurrent voice and data conferencing sessions over networks 4. 
(patent pending); and

Multimedia Business Process Collaboration Platform which enables internet users who have received an email or 5. 
a link to a “widget” or an electronic brochure to instruct an integrated switching server to initiate a multiparty 
telephone and/or video call.

This portfolio of 4 US and one Australian patents and patent applications, describes a system that enables integration 
of telecommunications application services with databases and applications on a data network for delivering converged 
network services. The conferencing application also enables remote and local participants to connect to one another using 
disparate devices. The appliance establishes and manages concurrent voice, data and video conferencing/collaboration 
sessions initiated by one or more of such devices over heterogeneous networks, including web to telephony integration.

The Azurn Group uses a number of registered trade marks specifi cally within the digital publishing industry which include 
AzurnTM, Digital Drop ShipTM, eCompileTM, Unifi ed XMLTM, UXMLTM and Klik2KonnectTM.

The Azurn Group also uses a common law trade mark “No More Clouds”.

For further information on the Company’s intellectual property please refer to the Patent Attorney’s Report in section 7 
of this Prospectus.
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2.7 Employees
The Azurn Group currently employs over 370 employees and many of its management team have worked together 
previously at Infosys Technologies Limited or Telstra.

A breakdown of offi ces and employees by location and function is illustrated below:

Entity Offi ce Business Number of Employees

Azurn – Australia Melbourne, Australia
Corporate Management, R&D, 
Sales & Marketing

8

DX Technologies Private Limited 
– India

Pune, India
Information Technology 
Products and Solutions

15

DX Technologies Private Limited 
– India and VCIL Branch Offi ce

Bangalore, India
Information Technology and 
Solutions

6

Merlion Conversion Labs Private 
Limited

Pune, India KPO 216

Amoeba Publishing Solutions 
Private Ltd 

Coimbatore, India KPO 104

Digital Publishing Solutions Pte 
Limited

Singapore Admin offi ce 1

VCIL Branch Offi ce London, UK Sales & Marketing 3
Azurn America Inc Boston and New York Sales & Marketing 2

The Azurn Group has offi ces in Melbourne, Singapore, Bangalore, Pune, Coimbatore, London, Boston and New York. 
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3. MARKET OVERVIEW

The Azurn Group provides services to its customers operating in the areas of publishing (principally outsourcing of digital 
publishing by companies to India), education, eBusiness and enterprise collaboration.

Its current products are tailored to providing solutions using the convergence of media in the workplace, the global 
adoption of software applications and the creation of collaborative applications for workgroup teams. The Company 
operates through the contemporaneous use of telephony and the internet within a single software application.

The products that the Company offers are broad and can be classifi ed within several industry sectors. 

Set out below is a brief description of each of the current markets within which Azurn seeks to derive revenue: 

3.1 Publishing Outsourcing 
Azurn’s subsidiary, VCIL, provides digital publishing services to its clients, principally through outsourcing services to 
India.

3.2 Education Services 
Azurn operates in the education market, principally in the United States, through its agreement with Intel Corporation 
and Acryn, to roll out a major programme of collaborative internet portals to schools. 

3.3 Very Small Aperture Terminal Services (VSAT)
VSAT has emerged as the most preferred mode of distance education in India, Brazil and several other countries for a 
variety of reasons including wide coverage, high reliability, ease of network management, and cost-effectiveness. Azurn 
has entered this market through its arrangement with Hughes Communications to deliver satellite based content to 
training centres across India. 

3.4 General Purpose Collaboration 
The merging of audio, video and data through a collaboration software platform is an expanding market for a number 
of software companies. The sector has experienced steady growth over the last few years, as workplaces adopt more 
technology applications. Azurn‘s collaboration offering is based around commercialising its patents on Unifi ed XML which 
are more fully described in section 7.
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4. KEY PERSONNEL

4.1 Board of Directors

Peter Jermyn Chairman
Peter Jermyn has over 35 years of experience in international commercial business. He 
attended Curtin University under a scholarship from the Western Australian Department 
of Minerals and Energy before embarking on an extensive career in the global resources 
industry. Peter has substantial expertise in, and a deep knowledge of, the minerals and 
oil industries from a technical, corporate and fi nance perspective. He also developed 
considerable skills in the international fi nance and equity markets, particularly in corporate 
start-ups and in the mergers and acquisitions arena. Over the past 15 years Peter has been 
involved in the investment banking sector through his Chairmanship of the Investment 
Banking Group, Consolidated Securities. That company has focused on the emerging 
company and capital markets and has had a substantial involvement in the successful 
development, funding and listing of a number of unique technologies in Australia and 
the US. He brings to the Company, signifi cant skills in the areas of corporate structuring, 
business management and fi nance and considerable experience in the development and 
growth of innovative technology companies. Peter Jermyn has served on the Board of 
many publicly listed companies in Australia, Canada and the US over a period of some 30 
years and is currently a director of several ASX listed companies.

Ananda Rao
BE, MS (Eng)

Chief Executive and Managing Director
Ananda Rao has been the CEO and MD of Azurn since Azurn acquired VCIL during October 
2007. Prior to starting VCIL, Ananda Rao was an Executive Director and General Manager of 
Sales & Marketing of Infosys Australia, a 100% subsidiary of Infosys Technologies Limited. 
He started Infosys Australia in 1999 and resigned in October 2005 to create VCIL. Ananda 
has more than 20 years experience in ICT industries. Ananda is the founder of VCIL.

Dr Bala Kumble
BE, M.Tech,
PhD SMIEE, MAICD

Executive Director 
Dr Bala Kumble is a founding director of Azurn. Bala has 25 years experience in the 
telecommunications and information technology industry and has led the development 
and delivery of large telecommunication infrastructures to corporations, government 
departments, including Education, Aviation, Defence, and banking and fi nancial institutions, 
including Telstra Corporation and Telecom New Zealand Australia. Bala was a Joint Director 
and Member Secretary of the National Radar Council Working Group, Government of India. 
He is currently a Senior Member of the Institute of Electrical and Electronics Engineers 
(IEEE) and was awarded the IEEE Millennium Medal for outstanding contributions.

Rama Kumble
BE, ME (Eng)

Executive Director 
Rama Kumble is an information technology professional with over 20 years of solid 
delivery experience. He is a seasoned serial entrepreneur and was a founding member of 
Majoris (a progressive software services and solutions company with core strengths in 
technology which was subsequently bought out by a listed French international company, 
Valtech – a highly regarded global business consulting and technology services company 
specialising in Agile methodology). Before joining VCIL, Rama was a Group Engagement 
Manager at Infosys Technologies Limited, managing one of its largest accounts in the Asia 
Pacifi c region, and a founder of VCIL.
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Sudhir (Tony) 
Giroti
BE, MS (Eng), CISA

Executive Director
Tony Giroti was the founder of Azurn Networks Inc and one of the 2 inventors of 
Azurn’s Convergence and Collaboration Technology. He has over 20 years of Information 
Technology experience working in the areas of telecommunications, wireless and the 
internet. Over the years he has worked with major IT, Telecom and Wireless companies 
such as Motorola, HP, AT&T, IBM, Stratus, Logica, Accenture and others. As an entrepreneur 
Tony was the founding President, Chief Executive Offi cer and Chairman of MaxSol,
co-founder, President and Chairman of Microcomputer Centre and President and Chairman 
of the IEEE. Tony is an avid speaker at various industry conferences, has authored various 
papers and holds patents in collaboration and XML technologies.

4.2 Corporate Governance
The Board is committed to principles of best practice 
in corporate governance. The Board has relied on the 
ASX Corporate Governance Council’s Revised Corporate 
Governance Principles and Recommendations in formulating 
its corporate governance policies and practices. 

Principle 1 - Lay solid foundations for management and 
oversight 
The Board and management have agreed on their respective 
roles and responsibilities and the functions reserved to the 
Board and management. The Board has established and 
adopted a Board Charter for this purpose. The Board has 
also established a Nomination and Remuneration Committee 
which, among other functions, will evaluate the performance 
of senior executives.

Principle 2 - Structure the Board to add value 
The Board ultimately takes responsibility for corporate 
governance, and will be accountable to the shareholders 
for the performance of the Company. The functions and 
responsibilities of the Board are set out in the Company’s 
Constitution and the Corporations Act. These include:

One third of the Board retiring and being subject to a. 
election at the next Annual General Meeting (AGM) of 
the Company;

The Directors being initially appointed by the Board are b. 
then subject to election by Shareholders at the next AGM 
of the Company;

The Chair of the Board is to be elected by the Board and c. 
the performances of the Directors are to be reviewed on 
an ongoing basis;

The Directors have the right, in connection with d. 
their duties and responsibilities as Directors, to seek 
independent professional advice at the Company’s 

expense with the prior approval of the Chairman which 
will not be unreasonably withheld;

The Directors have the right, in connection with their e. 
duties and responsibilities as Directors, to delegate any of 
their powers and discretions to committees responsible 
to the Board;

An Audit and Risk Committee is to be established;f. 

A Nomination and Remuneration Committee is to be g. 
established;

The Board must approve the strategic direction and related h. 
objectives of the Company and monitor management 
performance in the achievement of these objectives; 

The Board must adopt budgets and monitor the fi nancial i. 
performance of the Company;

The Board must ensure that all major business risks are j. 
identifi ed and effectively managed;

The Board is responsible for ensuring that the Company k. 
meets its legal and statutory obligations; 

The Board is responsible for establishing and maintaining l. 
adequate internal control procedures and effective 
monitoring systems. Compliance with these procedures 
is to be regularly monitored; and

The Board must schedule meetings on a regular basis (not m. 
less than 4 each year) and other meetings as and when 
required. 

The Board has resolved, given the size of the Board and 
the Company that it is not appropriate for the Board to be 
comprised of a majority of independent directors. However, 
once the Company has suffi cient resources it will ensure 
that the Board is at all times comprised of a majority of 
independent directors.
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The Board has resolved, given the size of the Board and the 
Company, that it is not appropriate to disclose the process 
for performance evaluation of the Board, its committees, 
individual Directors and key executives. Rather than a formal 
review procedure, the Board has adopted a self evaluation 
process to measure its own performance which is to be 
overseen by the Nomination and Remuneration Committee.

Principle 3 - Promote ethical and responsible decision making 
All Directors, managers and employees are expected to act 
with the utmost integrity and objectivity, striving at all times 
to enhance the reputation and performance of the Company. 
The Board has established a Code of Conduct to guide the 
Directors, the Managing Director and other key executives. 
The Company’s share trading policies are set out below.

Principle 4 - Safeguard integrity in fi nancial reporting
The Directors require the Managing Director and external company 
auditors to state in writing to the Board that the Company’s 
fi nancial reports present a true and fair view, in all material 
respects, of the Company’s fi nancial condition and operational 
results and are in accordance with relevant accounting standards. 
The Board has established an Audit Committee.

Principle 5 - Make timely and balanced disclosure
The Directors are committed to keeping the market fully 
informed of material developments to ensure compliance 
with the ASX Listing Rules and the Corporations Act. 

At each Board meeting consideration is given as to whether 
any matters should be disclosed under the Company’s 
disclosure policy. 

The Board has appointed a Company Secretary in Australia and 
has required the Company Secretary to establish and maintain 
adequate disclosure procedures and effective monitoring systems 
to ensure timely and appropriate disclosure to the market. 

The Company Secretary will act as the primary ASX liaison 
offi cer will ensure timely and appropriate access to 
information for all investors. The Directors have established 
written policies and procedures to ensure compliance with 
the disclosure requirements of the ASX Listing Rules and to 
ensure accountability at a senior management level.

Principle 6 - Respect the rights of Shareholders
The Directors intend to establish a communications strategy 
to promote effective communication with shareholders and 
encourage effective participation at general meetings. As 
well as ensuring timely and appropriate access to information 
for all investors via announcements to ASX, the Company 

will ensure that all relevant documents are released on the 
Company’s website. 

The Directors will request the external auditor to attend 
AGMs of the Company and be available to answer questions 
from the shareholders about the conduct of the audit and the 
preparation and content of the auditor’s report. 

Principle 7 - Recognise and manage risk
The Company’s Audit Committee is establishing policies on 
risk oversight and management, risk management and internal 
control systems, including non-fi nancial risks, which must be 
approved by the Board. The Committee must regularly report 
to the Board on compliance with any risk and audit policies 
and protocols in place at the time. 

The Directors require the Managing Director and any chief fi nancial 
offi cer (or equivalent) to state in writing to the Board that: 

the statement given in accordance with Principle 4 (the a. 
integrity of fi nancial statements) is founded on a sound 
system of risk management and internal compliance and 
control which implements the policies established by the 
Board; and 

the Company’s risk management and internal compliance b. 
and control system is operating effi ciently and effectively 
in all material respects.

The Directors intend to establish and disclose a code of 
conduct to guide compliance with legal and other obligations 
to legitimate stakeholders.

Principle 8 - Remunerate fairly and responsibly
The Board has provided disclosure in relation to the Company’s 
remuneration policies in this Prospectus to enable investors 
to understand: 

the costs and benefi ts of those policies; and a. 
the link between remuneration paid to the Directors and b. 
key executives and corporate performance. 

Further disclosure will be given to investors annually in 
accordance with the ASX Listing Rules and the Corporations 
Act. The Board has also established a Nomination and 
Remuneration Committee.

The Board has clearly distinguished the structure of non-
executive directors’ remuneration from that of executives, as set 
out in this Prospectus.  

The Board has ensured that payment of equity-based executive 
remuneration is made in accordance with thresholds set in 
plans approved by shareholders. 
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Other Relevant Matters
Audit Committee  •

The Audit Committee provides advice and assistance to the 
Board in fulfi lling the Board’s responsibilities relating to the 
Company’s fi nancial statements, fi nancial reporting processes, 
continuous disclosure, internal accounting control systems, 
internal audit, external audit, risk management and other 
matters as the Board may request from time to time. 

The Committee may also undertake any other special duties 
as requested by the Board. The Audit Committee includes an 
independent Chairman who is not the Chairman of the Board. 
Given the structure of the Board, it is not appropriate for the 
Committee to consist of a majority of independent Directors 
or only non-executive directors. However, once the Company 
has suffi cient resources the Board will ensure that the 
Committee consists of a majority of independent Directors.

Nomination and Remuneration Committee  •

The Nomination and Remuneration Committee is responsible for: 

periodically determining the appropriate mix of experience a. 
and expertise required on the Board, assessing the extent 
to which the Board comprises those skills and reviewing 
Board succession plans; 

making recommendations to the Board for the b. 
appointment and removal of Directors; 

evaluating the Board’s performance and the performance c. 
of the Directors, including by reference to key performance 
indicators of the Company; and 

ensuring that Directors and management are remunerated d. 
fairly by overseeing the remuneration and human resource 
policies and practices of the Company. 

The Nomination and Remuneration Committee may obtain 
information from and consult with management and external 
advisers if it considers appropriate. Board composition will 
also be reviewed periodically by the Committee either when 
a vacancy arises or if it is considered the Board would benefi t 
from the services of a new Director given the existing mix 
of skills and experience of the Board. The Nomination and 
Remuneration Committee should consider the strategic 
demands of the Company. 

Once it has been agreed that a new Director is to be 
appointed, a search for new candidates will be undertaken. 
The services of external consultants may be used for this 
purpose. Nominations will then be received and reviewed by 
the Board. 

Share trading  •

The Company has adopted formal share trading policies under 
which the Directors, and persons engaged in the management 
of the Company are permitted to trade in securities of the 
Company only in the following periods: 

the one month period beginning at the close of trading a. 
on the date on which the Company announces its half 
yearly results to ASX;

the one month period beginning at the close of trading b. 
on the date on which the Company announces its full 
year results to ASX; and

the one month period beginning at the close of trading on c. 
the date on which the Company holds its annual general 
meeting (assuming an update of the full year fi nancial 
results is given at the meeting),

or as otherwise permitted by the managing director, the 
chairman of the Board or the chairman of the Audit Committee 
as appropriate.

Related party matters  •

The Directors and senior management will be required 
to advise the Chairman of any related party contract or 
potential confl ict. The Chairman must inform the Board and 
the reporting party will be required to remove himself/herself 
from all discussions and decisions involving the matter. 

Shareholder relations  •

The Directors aim to ensure that shareholders are informed 
of all major developments affecting the Company’s affairs. 
Information will be communicated to shareholders through 
the annual report, AGMs, half yearly announcements, ASX 
announcements and through the Company’s website. 

As noted above, the Company intends to fully implement the 
following policies and procedures, to the extent required, 
after listing on the ASX: 

statement of Board and management functions; a. 
policy and procedures for the election and appointment b. 
of new Directors; 

risk management policy; and c. 
process for performance evaluation of the Board, Board d. 
Committees and individual Directors and key executives.
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5. FINANCIAL INFORMATION

5.1 Introduction
This section sets out the following historical fi nancial information for and is prepared on the basis that the Offer 
proceeds:

Pro forma consolidated balance sheet as at 30 June 2008 in respect of the minimum and maximum number of a. 
shares to be issued under this Prospectus (as set out in section 5.2) including assumptions adopted in preparing 
the pro forma consolidated balance sheet.

information on the pro forma capital structure, convertible notes and options at Listing (as set out in section 5.3), b. 
and

audited historical consolidated fi nancial information as at 30 June 2008 which has been extracted from the au-c. 
dited fi nancial report for the year ended 30 June 2008 (as set out in section 5.4),

 Collectively, Financial Information.
The Financial Information has been prepared in accordance with the recognition and measurement principles prescribed 
in Australian Accounting Standards, the Corporations Act and the accounting policies of Azurn and should be read in 
conjunction with the signifi cant accounting policies detailed in this section, the risk factors set out in section 8, the 
Investigating Accountant’s Report prepared by Moore Stephens Consulting (Melb) Pty Ltd in section 6 and all other 
information contained in this Prospectus.

The Financial Information is presented in an abbreviated form and does not comply with all the presentation and 
disclosure requirements of Australian Accounting Standards applicable to annual reports prepared in accordance with 
the Corporations Act.

While the directors of Azurn believe the assumptions used to prepare the Financial Information are appropriate and 
reasonable at the date of this Prospectus, some factors that may affect the actual position cannot be foreseen or 
accurately predicted and many of these factors are beyond the control of the directors.

Forecast fi nancial information has not been included in this Prospectus as the Directors do not believe there are reasonable 
grounds on which to base the forecast.

5.2 Pro Forma Consolidated Balance Sheet
The pro forma consolidated balance sheet has been prepared for illustrative purposes only to indicate the effect of 
the issue of Shares under this Prospectus and other material transactions detailed in the assumptions to the pro form 
consolidated balance sheet as if they had occurred at 30 June 2008. As these statements are illustrative only they may 
not refl ect the actual position of the Company at the conclusion of the Offer.
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AZURN INTERNATIONAL LIMITED
CONSOLIDATED PROFORMA BALANCE SHEET

AS AT 30 JUNE 2008
Audited
Actual
AU$

Proforma
(Maximum)

AU$

Proforma
(Minimum)

AU$
Current assets    

Cash at bank and on hand 509,859 7,562,662 5,562,662 
Trade and other receivables 1,599,032 1,599,032 1,599,032 
Other current assets 1,737,419 1,737,419 1,737,419 
Deferred tax asset 5,885 5,885 5,885 
Total current assets 3,852,195 10,904,998 8,904,998 

   

Non current assets    

Plant & equipment 592,476 592,476 592,476 
Intangible assets 25,661,998 25,661,998 25,661,998 
Total non current assets 26,254,474 26,254,474 26,254,474 

Total assets  30,106,669 37,159,471 35,159,471
   

Current liabilities    
Trade and other payables  5,792,307 5,209,506          5,209,506 
Deferred tax liability  4,614,079  4,614,079  4,614,079 
Financial liabilities  5,531,950 735,377 735,377
Total current liabilities  15,938,336 10,558,961 10,558,961

   

Non current liabilities    
Other Payables 3,975,999 3,775,999 3,775,999 
Total non-current liabilities 3,975,999 3,775,999 3,775,999 

Total liabilities 19,914,335 14,334,960 14,334,960 
   

Net assets 10,192,334 22,824,511 20,824,511 
   

Shareholders’ equity    

Share capital 34,173,929 46,738,326 44,738,326 
Foreign currency translation reserve 321,565 321,565 321,565 
Options reserve 671,106 671,106 
Retained earnings (24,607,999) (25,211,325) (25,211,325)
Outside equity interests 304,839 304,839 304,839 

   

Total Shareholders’ equity 10,192,334 22,824,511 20,824,511 
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The pro forma consolidated balance sheet has been prepared on the basis of the following transactions and assumptions: 

the issue of a minimum of 5,000,000 New Shares and a maximum of 15,000,000 New Shares under this Offer at  •
the issue price of $0.20, raising gross proceeds of a minimum of $1,000,000 and a maximum of $3,000,000. (Refer 
to section 5.3 Capital Structure);

the issue of 29,456,631new Shares post 30 June 2008 and prior to this Offer, raising gross proceeds of approximately  •
$1,941,000 (Refer to section 5.3 Capital Structure);

the payment of transaction costs directly related to the issue of Shares of $684,965 and the recognition of  •
$671,106 of transaction costs directly related to the issue of Shares arising from the fair value of Options issued 
to advisors. The total transaction costs relating to the issue of Shares is $1,356,071;

receipt of $2,721,803 cash from the issue of series 4 and 5 convertible notes prior to this Offer (Refer to section  •
5.3 Convertible Notes);

recognition of $636,434 of interest payable on convertible notes from 1 July 2008 until Listing. The interest has  •
been refl ected in retained earnings;

repayment out of pre-IPO cash of $263,971 of convertible notes and accrued interest on convertible notes;  •

the issue of 77,143,950 new Shares at Listing on the conversion of $6,770,558 of convertible notes at face value  •
and $961,611 of accrued interest on convertible notes. Where conversion of notes and interest is optional, Azurn 
has received confi rmation of conversion by a number of these noteholders. Furthermore, Azurn has assumed that 
accrued interest attached to convertible notes converts to Shares if the convertible note is converting to Shares 
unless a noteholder has specifi cally requested interest to be paid(Refer to section 5.3 Convertible Notes);

$33,109 refl ected in retained earnings due to the revaluation of series 1, 2 and 3 convertible notes arising from the  •
extension of the expiry date to 31 March 2009; 

receipt of $100,000 of pre-IPO cash from new unsecured loans; •

issue of 4,499,470 new Shares at Listing arising from the conversion of $200,000 of unsecured loans at $0.057 per  •
share, and $100,000 of unsecured loans at $0.10 per share; and

issue of 9,000,000 new Shares at an issue price of $0.10 raising $900,000 under a Subscription Agreement (refer  •
to section 9 for further details).

5.3 Information on the pro forma capital structure and convertible notes and options

The following tables illustrate the effect of the pro forma transactions and assumptions on the capital structure, the 
convertible notes and Options: 

Capital Structurea. 

The capital raising will consist of the Offer of 15,000,000 New Shares at $0.20 per New Share. If all the New Shares are 
subscribed for under the Offer, the Company will raise $3,000,000 before costs.

As at the date of this Prospectus, the Company has 149,784,094 Shares on issue. After the successful conclusion of the 
Offer and including the conversion of convertible notes the Company will have 255,427,515 Shares on issue (assuming 
the full subscription of 15,000,000 New Shares) and if only the minimum subscription of 5,000,000 New Shares is 
achieved, the company will have 245,427,515 Shares on issue.
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The following table shows the proposed capital structure of the Company on completion of the Offer:

Number of 
Shares Assuming 

Minimum
Subscription

% of Total 
Number of Shares

Number of Shares 
Assuming Full 
Subscription

% of Total 
Number of 

Shares
Existing Shares
As at 30 June 08

120,327,464 49% 120,327,464 47%

New shares issued since 30 June 
2008 (pre this Offer) 29,456,631 12% 29,456,631 12%
New shares to
be issued by
this Offer

5,000,000 2% 15,000,000 6%

New shares to be 
Issued by conversion of 
convertible notes

77,143,950 31% 77,143,950 30%

New shares to be issued by 
conversion of unsecured loans 4,499,470 2% 4,499,470 1%
New shares to be issued under 
subscription agreements

9,000,000 4% 9,000,000 4%

Total 245,427,515 100% 255,427,515 100%

Convertible notes b. 

There are $7,290,995.35 of convertible notes on issue at face value. Most of the convertible notes automatically convert 
to Shares at the same time ASX grants permission for Listing. Shares issued on conversion of the notes rank equally with 
existing Shares from the day of conversion. The interest rate and conversion price of the convertible notes vary and are 
summarised as follows:

Convertible
Note

Issue
Date

Face Value
$

Interest
Rate
%

Discount
to

Listing
Price
%

Estimated Value 
of C Notes to 

Convert Including 
Interest $

Estimated
Number of 

Shares to be 
Issued on 

Conversion
Series 1 3/04/06 735,437.00 25 50 691,834.47 6,103,005
Series 2 5/07/07 2,963,755.35 20.5 to 30 30 to 50 3,730,889.15 38,711,075
Series 3 10/06/08 870,000.00 20.5 50 546,119.18 5,461,192
Series 4 4/07/08 651,803.00 0.0 to 32 50 693,326.77 6,168,678
Series 5 26/02/09 2,070,000.00 20.5 50 2,070,000.00 20,700,000
Total 7,290,995.35 7,732,169.57 77,143,950
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Optionsc. 
The Company will issue the following series of Options to proposed Option holders;

Share Options
Number of 

Share Options 
Issued

Issue
Price

$

Option
Exercise Price

 $
Vesting
 Date

Option Expiry 
Date

Exercisable
after vesting 

date and 
before Expiry 

Date

Series 1 49,508,374 NIL 0.25
12 months after 

Listing
4 years after 

Listing
Yes

Series 2 50,000,000 NIL 0.25 6 months after Listing
4 years after 

Listing
Yes

Series 3 14,362,360 NIL 0.25 Date of Listing
7 years after 

Listing
Yes

Series 4 10,000,000 NIL 0.25 Date of Listing
4 years after 

Listing
Yes

Total 123,870,734

For further details on the terms of these Options please refer to section 10.2 in this Prospectus. No monies will be payable 
on the issue of the Options.

5.4 Historical consolidated fi nancial information as at 30 June 2008
The following Financial Information sets out the Consolidated Income Statement of Azurn International Limited for 
the fi nancial years ended 30 June 2008 and 30 June 2007 and the Consolidated Balance Sheet as at these dates. This 
information should be read in conjunction with Note 1 below.

The historical fi nancial information has been extracted from the 30 June 2008 audited fi nancial report. The fi nancial 
report was audited by Moore Stephens.

Please refer to section 6 for the Investigating Accountant’s Report on the historical fi nancial information.

Consolidated Income Statement
For the year ended 30 June

2008
$

2007
$

Revenues 3,506,889 165,859

Operating Expenses (5,866,194) (1,641,500)

EBITDA (2,359,305) (1,475,605)

Depreciation, amortization, impairment expense (4,461,029) (101,581)

EBIT (6,820,334) (1,577,186)

Net interest & fi nancial charges (1,837,939) (470,786)

Net Loss before tax (8,658,273) (2,047,972)

Tax 655,560 -

Net Loss after tax (8,002,713) (2,047,972)

Loss attributable to outside equity interests 2,461 1,968

Net Loss after tax (8,000,252) (2,046,004)
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Azurn International Limited

Consolidated Balance Sheet

As at 30 June

2008
$

2007
$

ASSETS
Current Assets
Cash and cash equivalents 509,859 -
Trade and other receivables 1,599,032 376,537

Other assets 1,737,419 28,044

Total Current Assets 3,846,310 404,581
Non-Current Assets
Financial assets - -

Property, plant and equipment 593,033 186,754
Intangible assets 25,661,441 13,101,059

Deferred tax assets 5,885 -

Total Non-Current Assets 26,260,359 13,287,813
TOTAL ASSETS 30,106,669 13,692,394

LIABILITIES
Current Liabilities
Trade and other payables 8,453,679 4,190,914

Financial liabilities 5,497,626 900,087

Total Current Liabilities 13,951,305 5,091,001
Non-Current Liabilities
Trade and other payables 1,191,864 34,324

Financial liabilities - 37,879
Deferred tax liabilities 4,614,079 3,900,000
Other liabilities 157,087 -

5,963,030 3,972,203

TOTAL LIABILITIES 19,914,335 9,063,204
NET ASSETS 10,192,334 4,629,190
EQUITY
Issued capital 34,173,929 20,763,874

Foreign Currency Translation Reserve 321,565 168,579

Accumulated losses (24,607,999) (16,607,747)

Parent interest 9,887,495 4,324,706

Outside equity interests 304,839 304,484

TOTAL EQUITY 10,192,334 4,629,190
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 NOTE 1: STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES
The fi nancial report is a general purpose fi nancial report that has been prepared in accordance with Australian Accounting 
Standards, including Australian Accounting Interpretations and other authoritative pronouncements of the Australian 
Accounting Standards Board.

The fi nancial report covers Azurn as an individual entity and Azurn and controlled entities as the consolidated group. 
Azurn is a public company limited by shares incorporated and domiciled in Australia whose shares are not publicly traded 
on the Australian Securities Exchange. 

The fi nancial report of Azurn as an individual entity and Azurn and controlled entities complies with all International 
Financial Reporting Standards (IFRS) in their entirety. 

The following is a summary of the material accounting policies adopted by the consolidated group in the preparation of 
the fi nancial report. The accounting policies have been consistently applied, unless otherwise stated.

 Basis of Preparation
Reporting Basis and Conventions1. 
The fi nancial report has been prepared on an accruals basis and is based on historical costs modifi ed by the 
revaluation of selected non-current assets, fi nancial assets and fi nancial liabilities for which the fair value basis 
of accounting has been applied.

Australian Accounting Standards issued or amended which are applicable to the parent and the consolidated group 
but are not yet effective and which have not been adopted in preparation of the fi nancial statements at reporting 
date.

 Accounting Policies
Principles of Consolidation1. 
The consolidated fi nancial statements comprise the fi nancial statements of the Azurn Group as at 30 June 2008. 
Subsidiaries are all those entities over which the Group has the power to govern the fi nancial and operating policies 
so as to obtain benefi ts from their activities. The existence and effect of potential voting rights that are currently 
exercisable or convertible are considered when assessing whether a group controls another entity.

The fi nancial statements of the Subsidiaries are prepared for the same reporting year as the parent company, 
using consistent accounting policies. In preparing the consolidated fi nancial statements, all intercompany balances 
and transactions, income and expenses and profi t and losses resulting from intra group transactions have been 
eliminated in full. Subsidiaries are consolidated from the date on which control is obtained by the Azurn Group and 
cease to be consolidated from the date on which control is transferred out of the Azurn Group.

The acquisition of Subsidiaries is accounted for using the purchase method of accounting. The purchase method 
of accounting involves allocating the cost of the business combination to the fair value of the assets acquired and 
the liabilities and contingent liabilities assumed at the date of acquisition.

Business Combinations2. 
The purchase method of accounting is used to account for all business combinations regardless of whether equity 
instruments or other assets are acquired. Cost is measured as the fair value of the assets given or liabilities incurred 
or assumed at the date of exchange plus costs directly attributable to the combination.

All identifi able assets acquired and liabilities and contingent liabilities assumed in a business combination are 
measured initially at their fair values at the acquisition date. The excess of the cost of the business combination over 
the net fair value of the Azurn Group’s share of the identifi able net assets acquired is recognised as goodwill.

Income Tax3. 
The income tax expense (revenue) for the year comprises current income tax expense (income) and deferred tax 
expense (income).
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Current income tax expense charged to the profi t or loss is the tax payable on taxable income calculated using applicable 
income tax rates enacted, or substantially enacted, as at the reporting date. Current tax liabilities (assets) are therefore 
measured at the amounts expected to be paid to (recovered from) the relevant taxation authority.

Deferred income tax expense refl ects movements in deferred tax asset and deferred tax liability balances during 
the year as well unused tax losses. 

Current and deferred income tax expense (income) is charged or credited directly to equity instead of the profi t or 
loss when the tax relates to items that are credited or charged directly to equity.

Deferred tax assets and liabilities are ascertained based on temporary differences arising between the tax bases 
of assets and liabilities and their carrying amounts in the fi nancial statements. Deferred tax assets also result 
where amounts have been fully expensed but future tax deductions are available. No deferred income tax will be 
recognised from the initial recognition of an asset or liability, excluding a business combination, where there is no 
effect on accounting or taxable profi t or loss.

Deferred tax assets and liabilities are calculated at the tax rates that are expected to apply to the period when 
the asset is realised or the liability is settled, based on tax rates enacted or substantively enacted at the reporting 
date. Their measurement also refl ects the manner in which management expects to recover or settle the carrying 
amount of the related asset or liability.

Deferred tax assets relating to temporary differences and unused tax losses are recognised only to the extent that it is 
probable that future taxable profi t will be available against which the benefi ts of the deferred tax asset can be utilised.

Where temporary differences exist in relation to investments in subsidiaries, branches, associates and joint ventures, 
deferred tax assets and liabilities are not recognised where the timing of the reversal of the temporary difference 
can be controlled and it is not probable that the reversal will occur in the foreseeable future.

Current tax assets and liabilities are offset where a legally enforceable right of set-off exists and it is intended 
that net settlement or simultaneous realisation and settlement of the respective asset and liability will occur. 
Deferred tax assets and liabilities are offset where a legally enforceable right of set-off exists, the deferred tax 
assets and liabilities relate to income taxes levied by the same taxation authority on either the same taxable entity 
or different taxable entities where it is intended that net settlement or simultaneous realisation and settlement of 
the respective asset and liability will occur in future periods in which signifi cant amounts of deferred tax assets or 
liabilities are expected to be recovered or settled.

Goodwill4. 
Goodwill acquired in a business combination is initially measured at cost being the excess of the cost of the 
business combination over the Azurn Group’s interest in the net fair value of the acquiree’s identifi able assets, 
liabilities and contingent liabilities.

Following initial recognition, goodwill is measured at cost less any accumulated impairment losses.

For the purpose of impairment testing, goodwill acquired in a business combination is, from the acquisition date, 
allocated to each of the Azurn Group’s cash-generating units, or groups of cash-generating units, that are expected 
to benefi t from the synergies of the combination, irrespective of whether other assets or liabilities of the Azurn 
Group are assigned to those units or groups of units.

Impairment is determined by assessing the recoverable amount of the cash-generating unit (group of cash-
generating units), to which goodwill relates.

When the recoverable amount of the cash-generating unit (group of cash-generating units) is less than the 
carrying amount, an impairment loss is recognized. When goodwill forms part of a cash-generating unit (group of 
cash-generating units) and an operation within that unit is disposed of, the goodwill associated with the operation 
disposed of is included in the carrying amount of the operation when determining the gain or loss on disposal 
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of the operation. Goodwill disposed of in this manner is measured based on the relative values of the operation 
disposed of and the portion of the cash-generating unit retained.

Impairment losses recognised for goodwill are not subsequently reversed.

Intangible assets5. 
Intangible assets acquired separately or in a business combination are initially measured at cost. The cost of 
an intangible asset acquired in a business combination is its fair value at the date of acquisition. Following 
initial recognition, intangible assets are carried at cost less any accumulated amortisation and any accumulated 
impairment losses.

The useful lives of intangible assets are assessed to be either fi nite or indefi nite. Intangible assets with fi nite lives 
are amortised over the useful life and tested for impairment whenever there is an indication that the intangible 
asset may be impaired. The amortisation period and the amortisation method for an intangible asset with a fi nite 
useful life are reviewed at least at each fi nancial year-end. 

Changes in the expected useful life or the expected pattern of consumption of future economic benefi ts embodied 
in the asset are accounted for prospectively by changing the amortisation period or method, as appropriate, which 
is a change in accounting estimate. The amortisation expense on intangible assets with fi nite lives is recognised 
in the income statement.

A summary of the policies applied to the Azurn Group’s intangible assets is as follows:

Intellectual Property Rights Customer 
Contract

Patents Software Development 
Costs

Useful Lives Finite Finite Indefi nite Finite

Amortisation method Straight line method Straight line 
method

n/a Straight line method

Amortisation period 7 years from the date technology 
is in a state to commence 
utilisation

3 years n/a 16.2% from the date 
technology is in a state 
to commence utilisation

Internally generated or 
acquired

Acquired Acquired Acquired Internally generated

Impairment testing When an indication of 
impairment exists

When an 
indication of 
impairment exists

At least annually and 
more frequently when an 
indication of impairment 
exists

When an indication of 
impairment exists

Impairment of Assets6. 
At each reporting date, the Azurn Group reviews the carrying values of its tangible and intangible assets to 
determine whether there is any indication that those assets have been impaired. If such an indication exists, the 
recoverable amount of the asset, being the higher of the asset’s fair value less costs to sell and value in use, is 
compared to the asset’s carrying value. Any excess of the asset’s carrying value over its recoverable amount is 
expensed to the income statement

Where it is not possible to estimate the recoverable amount of an individual asset, the Company estimates the 
recoverable amount of the cash-generating unit to which the asset belongs.

Foreign Currency Transactions and Balances7. 
Functional and presentation currency i.
The functional currency of each of the Azurn Group’s entities is measured using the currency of the primary 
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economic environment in which that entity operates, being Singapore Dollars, Indian Rupee and Australian 
Dollars. The consolidated fi nancial statements are presented in Australian dollars which is the parent entity’s 
functional and presentation currency.

Transactions and balancesii.
Transactions in foreign currencies are initially recorded in the functional currency by applying the exchange 
rates ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies 
are retranslated at the rate of exchange ruling at the balance sheet date. Non-monetary items that are 
measured at historical cost continue to be carried at the exchange rate as at the date of the initial transaction. 
Non-monetary items measured at fair value are translated using the exchange rates at the date when the 
fair value was determined.

The fi nancial results and position of foreign operations whose functional currency is different from the Azurn 
Group’s presentation currency are translated as follows:

assets and liabilities are translated at year end exchange rates prevailing at that reporting date; •

income and expenses are translated at average exchange rates for the year; and •

retained earnings are translated at the exchange rates prevailing at the date of the transaction. •

Exchange differences arising on translation of foreign operations are transferred directly to the Azurn Group’s 
foreign currency translation reserve in the balance sheet.

Financial Instruments8. 
Recognitioni.
Financial instruments are initially measured at fair value on the trade date, which includes transaction costs, 
when the related contractual rights or obligations exist. Subsequent to initial recognition these instruments 
are measured as set out below.

Financial assets as fair value through profi t and lossii.
A fi nancial asset is classifi ed in this category if acquired principally for the purpose of selling in the short 
term of is so designated by management and within the requirements of AASB 139: Recognition and 
Measurement of Financial Instruments. Derivatives are also categorised as held for trading unless they are 
designated as hedges. Realised and unrealised gains and losses arising from changes in the fair value of these 
assets are included in the income statement in the year in which they arise.

Loans and receivablesiii.
Loans and receivables are non-derivative fi nancial assets with fi xed or determinable payments that are not 
quoted in an active market and are stated at amortised costs using the effective interest rate method.

Held-to-maturity investmentsiv. 
These investments have fi xed maturities, and it is the Company’s intention to hold these investments to 
maturity. Any held-to-maturity investments held by the company are stated at amortised costs using the 
effective interest rate method.

Available-for-sale assetsv. 
Available-for-sale fi nancial assets include any fi nancial assets not included in the above categories. Available-
for-sale fi nancial assets are refl ected at fair value. Unrealised gains and losses arising from changes in fair 
value are taken directly to equity.

Financial liabilitiesvi.
Non-derivative fi nancial liabilities are recognised at amortised cost, comprising original debt less principal 
payments and amortisation.
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Fair valuevii.
Fair value is determined based on current bid prices for all quoted investments. Valuation techniques are 
applied to determine the fair value for all unlisted securities, including recent arm’s length transactions, with 
reference to similar instruments and option pricing models.

Compound fi nancial instrumentsviii.
Compound fi nancial instruments arise where a fi nancial instrument contains both a liability and an equity 
component. In these instances, each component of the fi nancial instrument is recognised and disclosed 
separately. The instrument is initially recognised by valuing the liability component, and assigning the 
residual value to equity after deducting from the fair value of the instrument as a whole the amount 
separately determined for the liability component.

Impairmentix.
At each reporting date, the Azurn Group assesses whether there is objective evidence that a fi nancial 
instrument has been impaired. In the case of available-for-sale fi nancial instruments, a prolonged decline in 
the value of the instrument is considered to determine whether an impairment has arisen. Impairment losses 
are recognised in the income statement.

Revenue Recognition9. 
Revenue is recognised and measured at the fair value of the consideration received or receivable to the extent it is 
probable that the economic benefi ts will fl ow to the Azurn Group and the revenue can be reliably measured. The 
following specifi c recognition criteria must also be met before revenue is recognised:

Revenue from the rendering of services is recognised based on milestones achieved and in accordance with i.
the terms as specifi ed in the contracts as per the proportionate completion method on the basis of work 
completed.
Revenue from the sale of products is recognised at the point of delivery as this corresponds to the transfer ii.
of signifi cant risks and rewards of ownership of the goods and the cessation of all involvement in those 
goods.
Interest income is recognised as interest accrues using the effective interest method. This is a method of iii.
calculating the amortised cost of a fi nancial asset and allocating the interest income over the relevant year 
using the effective interest rate, which is the rate that exactly discounts estimated future cash receipts 
through the expected life of the fi nancial asset to the net carrying amount of the fi nancial asset.

Segment Reporting10. 
A business segment is a distinguishable component of the entity that is engaged in providing products or services 
that are subject to risks and returns that are different to those of other business segments. A geographical segment 
is a distinguishable component of the entity that is engaged in providing products or services within a particular 
economic environment and is subject to risks and returns that are different than those of segments operating in 
other economic environments.

Comparative Figures11. 
When required by Accounting Standards, comparative fi gures have been adjusted to conform to changes in 
presentation for the current fi nancial year.

Critical Accounting Estimates and Judgements12. 
The Directors evaluate estimates and judgments incorporated into the fi nancial report based on historical knowledge 
and best available current information. Estimates assume a reasonable expectation of future events and are based 
on current trends and economic data, obtained both externally and internally. Actual results may differ from the 
judgments, estimates and assumptions.

Signifi cant estimates and judgments made by management in the preparation of these fi nancial statements are 
outlined below:
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Impairment of non-current assets i.
The Azurn Group assesses impairment of all non-current assets at each reporting date by evaluating conditions 
specifi c to the Azurn Group and to the particular asset that may lead to impairment. If an impairment trigger 
exists the recoverable amount of the asset is determined. Value-in-use calculations performed in assessing 
recoverable amounts incorporate a number of key estimates and judgements. Refer to Note 2 for more 
details for details of impairment losses that have been recognised.

Estimation of useful lives of assetsii.
The estimation of the useful lives of assets has been based on historical experience. In addition, the condition 
of the assets is assessed at least once per year and considered against the remaining useful live. Adjustments 
to useful life are made when considered necessary.

Allowance for impairment loss on trade receivables:iii.
Where receivables are outstanding beyond the normal trading terms, the likelihood of the recovery of these 
receivables is assessed by management.

Going Concern13. 
The fi nancial statements have been prepared on a going concern basis. The consolidated entity incurred an operating 
loss after tax of $8,000,252 for the fi nancial year ended 30 June 2008. At that date, the consolidated Azurn Group 
had a net asset position of $10,192,334 and held cash reserves of $509,859.

The Directors believe that, although there is signifi cant uncertainty, the Company and the consolidated entity will 
be able to continue as a going concern on the basis that suffi cient funds will be generated from a combination of 
sources during the coming twelve-month period to enable the Company and the consolidated entity to meet their 
debts as and when they fall due. 

Details of the factors which the Directors have taken into consideration when forming their belief are detailed 
below.

The Company is currently in negotiation with a number of interested parties to receive funding and the  •
Directors are confi dent that additional funding in the Company will be secured in the short term.

On 31 October 2007, Azurn acquired Value VCIL and its consolidated group. It is expected that the consolidated  •
group will be well placed to pursue business opportunities which will lead to increased revenue streams.

Azurn and VCIL have entered into agreements with several new major customers after 30 June 2008,  •
including Hughes Communications (details of the Hughes Communication agreement are set out in section 
9 of this Prospectus).

The ability of the Company and the consolidated entity to continue as going concerns is dependent on the 
achievement of the above items. If the Company and the consolidated entity are unable to continue as going 
concerns, they may be required to realise assets and extinguish liabilities other than in the normal course of 
business and at amounts different to those stated in the fi nancial statements. 

The fi nancial statements do not include any adjustments relating to the recoverability and classifi cation of recorded 
asset amounts, or to the amounts or classifi cation of liabilities, which might be necessary should the Company or 
the consolidated entity not be able to continue as a going concern.

The fi nancial report was authorised for issue on 1 December 2008 by the Board.
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 NOTE 2: INTANGIBLE ASSETS

Note Consolidated Group
2008

$
2007

$
Goodwill 2(a) 9,370,509 -
Intellectual property rights 2(a) 15,826,987 13,000,000
Customer contract 2(a) 92,009 -
Patents 2(a) 89,214 101,059
Software development costs 2(a) 282,722 -

25,661,441 13,101,059
Movements in Carrying Amounts (a) 

Movement in the carrying amounts for each class of intangible asset is as follows:
GOODWILL
Cost 10,705,509 -
Accumulated impairment charge (1,335,000) -
Net carrying value 9,370,509 -
Reconciliation of Goodwill on Consolidation
Balance at the beginning of year - -
Arising from acquisition of Value Chain (International) Limited

Goodwill on consolidation- 9,306,102 -
Goodwill on intellectual property rights- 1,335,000 -
Goodwill on customer contract- 64,407 -

Impairment charge  (1,335,000) -
Closing carrying value at 30 June 2008 9,370,509 -

INTELLECTUAL PROPERTY RIGHTS
Cost 27,943,345 21,296,869
Accumulated impairment and amortisation charge (12,116,358) (8,296,869)
Net carrying value 15,826,987 13,000,000
Reconciliation of Intellectual Property Rights
Balance at the beginning of year 13,000,000 13,000,000
Arising on the acquisition of Value Chain (International) Limited 4,450,000
Additions through acquisition 1,143,678 -
Amortisation charge (2,766,691) -
Closing carrying value at 30 June 2008 15,826,987 13,000,000

CUSTOMER CONTRACT
Cost 214,688 -
Accumulated amortisation charge (122,679) -
Net carrying value 92,009 -
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Reconciliation of Customer Contract
Balance at the beginning of year - -
Arising on the acquisition of Value Chain (International) Limited 214,688 -
Amortisation charge (122,679) -
Closing carrying value at 30 June 2008 92,009 -

PATENTS
Cost 103,718 117,489
Accumulated amortisation charge (14,504) (16,430)
Net carrying value 89,214 101,059
Reconciliation of Patents
Balance at the beginning of year 101,059 117,489
Foreign Currency Translation (11,845) (16,430)
Closing carrying value at 30 June 2008 89,214 101,059

SOFTWARE DEVELOPMENT COSTS
Cost 342,514 -
Accumulated impairment charge (59,792) -
Net carrying value 282,722 -
Reconciliation of Software Development Costs
Balance at the beginning of year - -
Additions 179,791 -
Additions through acquisition 102,931 -
Amortisation charge - -
Closing carrying value at 30 June 2008 282,722 -

Intangible assets included in the balance sheet relate to:

Goodwill on consolidation1. 
On 31 October 2007, Azurn acquired VCIL and its consolidated group. Goodwill amounting to $9,306,102 at 30 
June 2008 arose from the acquisition of VCIL.

Goodwill is tested annually for impairment, and the value at year end is supported through a value in use 
calculation.

The Directors are satisfi ed there have been no material changes to the assumptions made in valuing the VCIL group 
which existed at the acquisition date.

A deferred tax liability has been recognised which relates to the intellectual property and the customer contract 
that was acquired when VCIL was acquired where the tax base of the asset is nil. 

Under AASB 112, it is inherent in the recognition of an asset that its carrying amount will be recovered in the form 
of economic benefi ts that fl ow to the entity in future periods. When the carrying amount of the asset exceeds its 
tax base, which is the case with the acquired Intellectual Property, the amount of the taxable economic benefi ts 
will exceed the amount that will be allowed as a deduction for tax purposes. 

As a result, the difference is a taxable temporary difference with an obligation to pay the resulting income taxes 
in future periods a deferred tax liability. Where the entity recovers the carrying amount of the asset, the taxable 
temporary difference will reverse and the entity will have taxable profi t.
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On initial recognition of the deferred tax liability, the corresponding entry is to goodwill which is represented by 
this balance.

Intellectual Property Rights 2. 
The Company acquired $21,296,869 of intellectual property rights through the acquisition of Azurn America Inc., 
and $5,593,678, through the acquisition of VCIL. These rights include:

Unifi ed XML Voice and Data Media converging switch and application delivery system; •

Programmable Network convergence edge switch; •

Converged conferencing appliance and methods for concurrent voice and data conferencing sessions over  •
networks;

Voice / data sessions switching in a converged application delivery system. •

The intellectual property is now deemed to be in a state to commence utilisation. As a result, in the current year, 
the intellectual property rights have been amortised as disclosed in Note 1(e). As a result of the losses incurred by 
the consolidated entity, intellectual property was tested for impairment, and the value at year end is supported 
through a value in use calculation. 

Impairment losses recognised
In the 2006 fi nancial year, the Directors took the view that the value of the acquired intellectual property rights 
was impaired and went through the process to determine a value which appropriately represented the value of 
the acquired intellectual property rights. This process was based on a value in use calculation, and an impairment 
expense of $8,296,869 was recognized during the fi nancial year. The written down value of the intellectual property 
at year end amounted to $13,000,000. No further impairment triggers had been identifi ed at 30 June 2008.

Intellectual Property – Azurn America Inc.
In respect of the value in use calculation for intellectual property relating to Azurn America Inc., the following 
considerations applied:

a valuation period of 5 years; •

No growth in revenues from years 3 to 5; •

a residual value of three times the fi nal revenue fl ow; and •

a discount rate of 30.7%. •

On the basis of the above assumptions, no impairment was identifi ed by the external valuation. 

A sensitivity analysis was performed in respect of changes to growth rates. This analysis did not identify any impairment 
charges for changes in growth rate assumptions. No sensitivity analysis was performed in respect of the discount rate as 
this was determined to be at the high end of the range of discount factors appropriate to this asset. 

Intellectual Property and Goodwill – VCIL and its controlled entities
In respect of the value in use calculation for intellectual property and goodwill relating to intellectual prop-
erty and goodwill relating to the acquisition of VCIL and its controlled entities, the following considerations 
applied:

a valuation period of 5 years; •

20% growth in the fi rst year with a decreasing growth rate in subsequent years such that by the fi fth year,  •
there is no growth;

a residual value of three times the fi nal revenue fl ow; •

a discount rate approximating 19.8%. •
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On the basis of the above assumptions, no impairment was identifi ed by the external valuation.

A sensitivity analysis on the growth rates and discount factor in respect of intellectual property and goodwill 
acquired on the acquisition of VCIL and its controlled entities is refl ected below. The table refl ects the recoverable 
amount of goodwill and intellectual property compared to a net carrying value at 30 June 2008 amounting to 
$13.9million.

Growth rates
20% 15% 10% 5% 0%

$000 $000 $000 $000 $000
Discount 15% 25,171 23,035 21,038 19,177 17,445

rates 20% 17,174 15,867 14,643 13,500 12,434
25% 13,076 12,184 11,348 10,566 9,836
30% 10,616 9,968 9,359 8,789 8,255
35% 8,994 8,502 8,039 7,605 7,199
40% 7,854 7,469 7,107 6,767 6,447

Customer contract3. 

Through the acquisition of VCIL and its consolidated group, Azurn acquired a customer contract that was initially 
entered into on 1 July 2003 with Taylor & Francis Group Plc. 

The customer contract is considered to be a separately identifi able intangible asset and as such, has been separately 
recorded. The customer contract has been amortised as disclosed in Note 1(e).

Patents 4. 
Patents of $103,718 were acquired through the acquisition of Azurn America Inc.,. These include: 

Unifi ed XML Voice and Data Media converging switch. Patent fi led 26 March 2002 and granted on 13 June  •
2006. US patent number 7061928B2.

Programmable Network convergence edge switch. Patent fi led 23 April 2003 and granted on 6 May 2008.  •
US patent number 7369540B1.

Converged conferencing application and methods. Patent fi led 25 April 2003. The patent has been published  •
and, as at the date of this Prospectus, remains pending.

Voice / data sessions switch. Patent fi led 25 April 2003. The patent has been published and, as at the date of  •
this Prospectus, remains pending.

Software development costs 5. 
Software development costs are those costs that have been directly incurred to further develop the company’s 
software. The software development costs have been amortised as disclosed in Note 1(e).
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 NOTE 3: SEGMENT REPORTING
The Azurn Group operates predominantly in one primary business segment being digital publishing, which consists of 
software development and digital publishing. The Azurn Group’s geographical segments are across Australia, India, 
Singapore, the United Kingdom and the USA.

  Business segments
The Group is operating only in one business segment pertaining to the digital publishing segment, hence no business 
segment reporting is prepared.

  Geographical segments
The Group’s geographical segments are determined based on the location of the Azurn Group’s assets. The analysis of 
geographical segments is based on the geographical location of the operation. The following table presents revenue and 
certain asset information regarding geographical segments for each relevant year for the Azurn Group:

Australia India Singapore
United

Kingdom USA
Consolidation
Adjustments

2008
Consolidated

Group

2007 
Consolidated

Group

$ $ $ $ $ $ $ $

Revenue
External sales 1,167,984 14,045 1,988,046 - - - 3,170,075 130,624

Other 4,443 71,668 64 - 45 (57,966) 18,254 947

Total revenue 3,188,329 131,571

Result
Segment result (5,782,956) 280,772 4,685 (558,780) (161,383) (2,440,611) (8,658,273) (2,047,972)

Income tax benefi t 655,560 -

Profi t after income 
tax (8,002,713) (2,047,972)

Assets
Segment assets 33,244,744 3,171,926 918,110 191,829 131,175 (7,551,115) 30,106,669 13,692,394

Liabilities
Segment liabilities 14,632,715 2,044,337 2,399,668 1,517,024 1,588,110 (2,267,519) 19,914,335 9,063,204

Other
Depreciation and 
amortisation of 
segment assets 148,943 143,739 143,222 - - 2,690,125 3,126,029 101,581
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6. INVESTIGATING
 ACCOUNTANT’S REPORT

2 March 2009

The Directors
Azurn International Limited
Level 8
520 Collins Street
MELBOURNE VIC 3000

Dear Sirs

Investigating Accountant’s Report
Moore Stephens Consulting (Melb) Pty Ltd (“Moore Stephens Consulting”) has been engaged by Azurn to prepare this Investigating 
Accountant’s Report (“report”) for inclusion in a Prospectus dated on or about 2 March 2009, to be issued by Azurn, in relation to 
the proposed issue of a minimum of 5,000,000 shares and a maximum of 15,000,000 shares at an Issue Price of $0.20.

Expressions defi ned in the Prospectus have the same meaning in this report.

Scope
Moore Stephens Consulting has been requested to prepare a report covering: 

the historical consolidated fi nancial information incorporating: 1. 
the consolidated balance sheets as at 30 June 2007 and 30 June 2008;a. 
the consolidated income statements for the years ended 30 June 2007 and 30 June 2008;b. 
the selected notes thereto; andc. 

the pro forma consolidated balance sheet as at 30 June 2008,2. 

disclosed in Section 5 of the Prospectus.

Review of historical consolidated fi nancial information
The historical consolidated fi nancial information, as set out in section 5.4 of the Prospectus, has been extracted from the fi nancial 
statements of Azurn International Limited and Controlled Entities (the “Azurn Group”) for the year ended 30 June 2008. The fi nancial 
statements were audited by Moore Stephens in accordance with Australian Auditing Standards. The audit opinion relating to the 
fi nancial statements was unqualifi ed however it contained two emphasis of matter in relation to signifi cant uncertainty regarding 
going concern and signifi cant uncertainty regarding accounting estimate. As the signifi cant uncertainties pertain to the historical 
consolidated fi nancial information contained in the Prospectus they have been included in the opinion section of this report.

The directors of the Azurn Group are responsible for the preparation and fair presentation of the historical consolidated fi nancial 
information and have presented it in an abbreviated form which does not include all the disclosures required by Australian 
Accounting Standards applicable to an annual fi nancial report prepared in accordance with the Corporations Act 2001.

We have reviewed the historical fi nancial information of the Azurn Group for the year ended 30 June 2008 in order to report 
whether anything has come to our attention which causes us to believe that the historical consolidated fi nancial information, as 
set out in section 5.4 of the Prospectus, does not present fairly:

Moore Stephens Consulting (Melb) Pty Ltd ABN 34 006 341 386
Australian Financial Services Licence 236556

14th Floor, 607 Bourke Street, Melbourne, Victoria, 3000 Australia
Telephone: +61 3 9614 4444 Facsimile: +61 3 9629 5716

Email: melbourne@moorestephens.com.au Web: www.moorestephens.com.au/fp
An independent member of Moore Stephens International Limited – members in principal cities throughout the world

Liability limited by a scheme approved under Professional Standards Legislation
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the consolidated balance sheet of the Azurn Group as at 30 June 2007 and 30 June 2008; •

the consolidated income statement of the Azurn Group for the years ended 30 June 2007 and 30 June 2008, •

in accordance with the recognition and measurement principles prescribed in Australian Accounting Standards (including Australian
Accounting Interpretations), and accounting policies adopted by the Azurn Group and disclosed in section 5.4 of the Prospectus.

Our review has been conducted in accordance with Auditing Standard on Review Engagements ASRE 2405 Review of Historical 
Financial Information Other than a Financial Report. We performed the procedures and made enquiries which we, in our professional 
judgement, considered reasonable in the circumstances. The procedures and enquiries included:

a review of the work papers, accounting records and other supporting documents; •

analytical procedures on the historical consolidated fi nancial information; •

enquiry of directors, senior management, consultants and others; and  •

comparison of consistency in application of the recognition and measurement principles in Australian Accounting Standards  •
(including Australian Accounting Interpretations), and the accounting policies adopted by the Azurn Group disclosed in Section 
5.4 of the Prospectus.

A review is substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and consequently
does not enable us to obtain assurance that we would become aware of all signifi cant matters that might be identifi ed in an audit. 
Accordingly, we do not express an audit opinion.

Review of pro forma consolidated balance sheet
The pro forma consolidated balance sheet, as set out in section 5.2 and 5.3 of the Prospectus, has been derived from the historical
consolidated fi nancial information after adjusting for the pro forma transactions described in section 5.2 of the Prospectus.

The directors of the Azurn Group are responsible for the preparation and fair presentation of the pro forma consolidated balance
sheet, including determining the pro forma transactions, and have presented it in an abbreviated form which does not include all
the disclosures required by Australian Accounting Standards applicable to an annual fi nancial report prepared in accordance with 
the Corporations Act 2001.

We have reviewed the pro forma consolidated balance sheet of the Azurn Group for the year ended 30 June 2008 in order to report
whether anything has come to our attention which causes us to believe that the pro forma consolidated balance sheet, as set out
in section 5.2 and 5.3 of the Prospectus, does not present fairly the consolidated balance sheet of the Azurn Group as at 30 June
2008, on the basis of the pro forma transactions described in section 5.2 of the Prospectus and in accordance with the recognition
and measurement principles prescribed in Australian Accounting Standards (including Australian Accounting Interpretations), and
accounting policies adopted by the Group and disclosed in section 5.4 of the Prospectus.

Our review has been conducted in accordance with Auditing Standard on Review Engagements ASRE 2405 Review of Historical 
Financial Information Other than a Financial Report. We performed the procedures and made enquiries which we, in our professional 
judgement, considered reasonable in the circumstances. The procedures and enquiries included:

a review of the work papers, accounting records and other supporting documents; •

a review of the pro forma transactions adjusted against the historical consolidated fi nancial information; •

enquiry of directors, senior management, consultants and others; and •

comparison of consistency in application of the recognition and measurement principles in Australian Accounting Standards  •
(including Australian Accounting Interpretations), and the accounting policies adopted by the Azurn Group disclosed in Section 
5.4 of the Prospectus.
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A review is substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and consequently
does not enable us to obtain assurance that we would become aware of all signifi cant matters that might be identifi ed in an audit. 
Accordingly, we do not express an audit opinion.

Conclusion

Review statement on historical consolidated fi nancial information
Based on our review, which is not an audit, we have not become aware of any matter that makes us believe that the historical 
consolidated fi nancial information, as set out in section 5.4 of the Prospectus, does not present fairly:

the consolidated balance sheet of the Azurn Group as at 30 June 2007 and 30 June 2008; •

the consolidated income statement of the Azurn Group for the years ended 30 June 2007 and 30 June 2008, •

in accordance with the recognition and measurement principles prescribed in Australian Accounting Standards (including Australian
Accounting Interpretations), and accounting policies adopted by the Azurn Group and disclosed in section 5.4 of the Prospectus.

Review statement on pro forma consolidated balance sheet
Based on our review, which is not an audit, we have not become aware of any matter that makes us believe that the pro forma 
consolidated balance sheet, as set out in section 5.2 and 5.3 of the Prospectus, does not present fairly the consolidated balance
sheet of the Azurn Group as at 30 June 2008, on the basis of the pro forma transactions described in section 5.2 of the Prospectus
and in accordance with the recognition and measurement principles prescribed in Australian Accounting Standards (including 
Australian Accounting Interpretations), and accounting policies adopted by the Azurn Group and disclosed in section 5.4 of the 
Prospectus.

Signifi cant Uncertainty Regarding Going Concern
Without qualifi cation to the review statements expressed above, attention is drawn to the following matter. As a result of the 
matters disclosed in Note 1(l) Going Concern of section 5.4, there is signifi cant uncertainty whether the Azurn Group will be able to 
continue as a going concern and, therefore, whether they will be able to pay their debts as and when they become due and payable,
and whether they will realise their assets and extinguish their liabilities in the normal course of business and at the amounts
stated in the historical consolidated fi nancial information. The historical consolidated fi nancial information does not include any 
adjustments relating to the recoverability and classifi cation of recorded asset amounts, or to the amounts and classifi cation of 
liabilities that might be necessary should the Azurn Group not continue as a going concern.

Signifi cant Uncertainty Regarding Accounting Estimate
Without qualifi cation to the review statements expressed above, the impairment analyses performed for the intangible assets 
and investment recognised on acquisition of Value Chain (International) Limited and Controlled Entities are based on a number of
assumptions and accounting estimates whose outcome depends on future events which are signifi cantly uncertain. The ultimate 
amount of the impairment, if any, cannot be presently determined, and no impairment loss has been recognised in the historical 
consolidated fi nancial information, with the exception of the impairment loss relating to goodwill recognised as required under 
AASB 112 Income Taxes.

Subsequent events
Apart from the matters dealt with in this report, and having regard to the scope of our report, to the best of our knowledge and
belief, no material transactions or events outside of the ordinary business of the Azurn Group have come to our attention that 
would require comment on, or adjustment to, the information referred to in our report or that would cause such information to be
misleading or deceptive.
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Responsibility
Moore Stephens Consulting has consented to the inclusion of this report in the Prospectus in the form and context in which it is
so presented but has not authorised the issue of the Prospectus. Accordingly, Moore Stephens Consulting makes no representation
regarding, and takes no responsibility for, any statements or material in, or omissions from, the Prospectus.

Independence or Disclosure of Interest
Moore Stephens does not have any interest in the outcome of this issue other than in our capacity as investigating accountants 
for which normal professional fees will be received. In our capacity as investigating accountants we have prepared this report and
participated in due diligence procedures.

Yours faithfully

Grant Sincock
Director
MOORE STEPHENS
CONSULTING (MELB) PTY LTD
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6 February 2009

The Directors
Azurn International Limited
Level 8, 520 Collins Street
Melbourne VIC 3000
AUSTRALIA

Dear Sirs
 
Patent and Trade Mark Prospectus Report

Azurn International Limited

This report on patents and trade marks in the names of Azurn America, Inc. and Azurn International Limited has been prepared at
the request of Deacons Lawyers on behalf of Azurn International Limited for inclusion in a prospectus. 

This report has been prepared on the basis of Middletons’ records, information publicly available in the records of the United States
Patent and Trademarks Offi ce and IP Australia and copies of various documents provided to us by Mark Levy & Associates, the US 
patent attorneys acting for Azurn Networks, Inc. and Azurn America, Inc.

1. Patents

1.1 Background
Patents are an important form of protection that companies or individuals can utilise in respect of Intellectual Property developed
by or for the company or individual. A patent is a monopoly right granted by a Government in respect of a new and inventive 
innovation and provides the patentee with the exclusive rights to exploit the invention in the jurisdiction concerned and also to
licence the right to exploit the patent in that jurisdiction. However, a patent has a limited term (20 years in the major countries)
after which the patented invention is available for others to use; without restriction.

In order to obtain a patent the invention must be new at the time of lodging the patent application and also must be inventive.
The requirements for newness and inventiveness basically require the invention to be a signifi cant development over what was 
previously known and not merely a workshop improvement or a modifi cation, which any practitioner in the relevant fi eld would be 
expected to arrive at based on his usual knowledge and practice in the fi eld concerned.

Most countries in the world have patent systems and usually a patent granted in one country protects an invention only in that country. 
However, there are some regional patents; for example the European Patent System, which has a unifi ed examination and administrative 
procedure covering 28 countries (and 5 “extension states”) that are members of the European Patent Organisation. Once the regional 
application has been examined and accepted by the European patent Offi ce, a series of individual national patents is granted.

7. PATENT ATTORNEY’S REPORT

Melbourne | Perth | Sydney

Our reference
IROS/NBES.1776348
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The usual manner of obtaining patents in Australia and overseas countries is to initially fi le a home patent application, which in 
Australia or the US is generally in the form of a provisional patent application. An International Convention (the Paris Convention)
exists which enables foreign patent applications to be fi led within 12 months from the fi ling of a fi rst home patent application for 
an invention and for the foreign applications to claim priority from the home patent application. Thus, foreign patent applications
are normally fi led 12 months from the lodgement of the initial provisional application and, if fi led in this time period, can claim 
priority from the initial application. The effect of claiming priority from the initial application is, in essence, to cause the foreign 
applications to have an effective date as of the date of lodgement of the initial application as if they were lodged on that date in 
the foreign counties concerned.

Thus, patent applications fi led by Australian entities in foreign countries generally are fi led 12 months after lodgement of the initial 
Australian application with a claim to priority based on the home Australian provisional application. Alternatively, if no foreign
applications are to be fi led, the applicant can choose to fi le only an Australian complete patent application at the 12-month date 
but that application also can claim the priority of the initial provisional application. A very similar procedure of provisional and 
complete (non-provisional) patent applications is available to applications fi led in the US.

Foreign patent applications can be fi led by lodgement of the patent applications direct in the country or region concerned. However, 
an International system referred to as the Patent Cooperation Treaty (PCT) exists which enables a single International patent 
application to be fi led and for a number of countries to be designated in that application. The effect of such an International 
application is generally the same as fi ling individual patent applications in all of the countries designated in the International 
patent application. However, the International application does not result in the grant of an International patent and, within 
prescribed time limits, it is necessary to fi le national phase patent applications in all of the countries in which patent protection is 
to be sought. This may include all of the applications designated in the International application or only some of those countries.
This is known as the “national phase” of the International (PCT) application.

Usually before patents are granted in any jurisdictions the patents are examined by the national or regional Patent Offi ce for 
newness and inventive step. The degree of examination varies from country to country and in some jurisdictions can merely be an
examination for the formality of the paper work. In other jurisdictions the examination is much more rigorous and subject to that
examination a patent may or may not be granted in respect of an invention.

1.2 Patent Portfolio
A summary of the patent portfolio is outlined in the table shown under heading 4.

Azurn America, Inc. is the owner, by assignment, of United States patents and patent applications no. US 7,061,928, US 7,369,540,
US 7,492,873 and US 10/423,615. While Azurn International Ltd is the owner of Australian patent application no. 2008903037.

This portfolio of three US patents, one US patent application relate to apparatus and methods in the fi eld of telecommunications 
and IP networks and network delivery of computer application services to end users.

More specifi cally, the patents describe a system that enables integration of telecommunications application services with databases 
and applications on a data network for delivering converged network services. A conferencing appliance enables remote and local
participants to connect to one another using disparate devices. The appliance e stablishes and manages concurrent voice, data and
video conferencing sessions initiated by one or more of such devices over heterogeneous networks.

As is required under US law, the respective applications were fi led in the name(s) of the inventor(s), who assigned them to Azurn 
Networks, Inc. Further assignments from Azurn Networks, Inc. to Azurn America, Inc., were executed for each of the patent 
applications on 21 April 2005. Recordal of those subsequent assignments was made with the US Patent & Trademark Offi ce on 8 
August 2005.

It should be noted that the patents are only in force in the country of registration. Subsequent patent protection could be available
in the US and elsewhere for any new and inventive improvements that might be made to the present inventions. Those applications
could then proceed through the procedural steps described above to obtain international or national protection.
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The Australian patent application relates to a hardware and software platform with integrated audio, video and data connection 
capability that allows multi-party telephone and/or video communication.

As discussed above, the Australian provisional patent provides a right to fi le associated patents in other countries claiming Paris 
Convention priority. The fi nal date for fi lling those applications is 16 June 2009.

2. Trade Marks

2.1 Background
Trade marks are signs which are used to identify products and services offered by owners in order to distinguish their products
and services from those of other traders. Trade mark registrations generally have a term of ten years and can last indefi nitely by 
ensuring that the registrations are renewed at the end of each term.

It is important to note that it is not compulsory to register a trade mark. An unregistered trade mark is called a “common law trade
mark” and is essentially a “property” right provided by the goodwill associated with the trade mark. Thus, a brand may become a
trade mark through use. However, goodwill in a common law trade mark is not a registered asset with statutory protection. 

A common law trade mark does not give exclusive rights to use the brand. The owner may however, sue for “passing off” a third 
party using a similar brand for the same type of goods or services. To do so requires proof of a substantial reputation in the brand
and that the third party’s use of a brand is likely to cause confusion or mislead people in the same geographical and product market.
It can be hard, and expensive, to do that.

Most countries in the world have a trade mark system and usually a trade mark registration in one country protects the trade mark
only in that country. In order to register a trade mark, it is generally necessary that the trade mark not be descriptive of the goods or 
services in question and not be substantially identical or deceptively similar to another trade mark that is already in existence in the 
jurisdiction concerned. The requirements for registration differ from country to country and in some jurisdictions the examination
procedure can be merely a formal checking of paper-work, and in other jurisdictions a much more vigorous examination of the 
descriptive nature of the trade mark concerned and also of whether the trade mark does confl ict with any earlier trade marks in 
the jurisdiction. 

The usual manner of obtaining trade mark registrations in Australia and overseas is to initially fi le a home application and then 
to fi le applications in foreign jurisdictions. As mentioned above in relation to patents, a trade mark owner can make use of the 
Paris Convention when fi ling foreign applications. If the foreign applications are fi led within six months of the date of the fi rst 
application, they can claim the benefi t in those countries of the “priority” of the date of that fi rst application. It should be noted 
however, that, unlike patents, a foreign trade mark application will not necessarily be invalid if it is fi led after the expiry of the 
Paris Convention priority period.

2.2 Trade Mark Portfolio
Azurn International Limited is the current owner of the following nine Australian trade mark applications, as outlined in the table
shown under heading 5.

Applications 1035653, 1035654, 1035655, 1035657, 1230925 and 1240634 have been registered. The remaining applications 
1236352 and 1256508 are pending, under examination. Acceptance of application 1236352 is due by 2 October 2009 and 
acceptance of application 1256508 is due by 18 February 2010. 

In addition, Azurn International Limited uses the slogan “No More Clouds” as a common law trade mark in association with its 
various “Azurn” and “Azurn logo” registered trade marks.

It should be noted that the fi ling of a trade mark application in Australia does not guarantee the ultimate registration of that trade 
mark. However, irrespective of registration, common law rights in the trade mark continue to develop, both in Australia and in any
other countries in which the trade mark is used.
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3. Disclaimer
We have given our consent to the issue of this Prospectus with this report appearing in the Prospectus. We have been involved only
in the preparation of this report and have not been involved in the preparation of any other part of this Prospectus, and specially
disclaim liability to any person in respect of any statements included elsewhere in this Prospectus. We have not, other than set out 
above, been involved in the preparation of, or authorised, or cause, the issue of this Prospectus.

Yours faithfully

Ian Rose

Registered Patent and Trade Mark Attorney

Special Counsel
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There are a number of risk factors which could adversely 
impact on the Company’s performance and the value of its 
Shares. Applicants should consider these risk factors and 
should consult their stockbroker, accountant, lawyer or other 
professional adviser before deciding whether to subscribe for 
New Shares under the Offer. These risk factors include those 
set out below:

8.1 General risk factors
Share price variations – The Shares are to be quoted on ASX, 
where their price may rise or fall in relation to the offer price. 
The Shares offered under this Prospectus carry no guarantee 
in respect of profi tability, dividends, return of capital or the 
price at which they may trade on ASX. The value of the Shares 
will be determined by the share market and will be subject to 
a range of factors beyond the control of the Company and the 
Directors. Share market fl uctuations in Australia and other 
stock markets around the world may negatively affect the 
value of the Shares. Factors that may infl uence the investment 
climate in stocks, which may not relate to actual performance 
of the Company, include general economic outlook, changes 
in government fi scal, monetary and regulatory policies, 
movements in commodity prices, exchange rate movements, 
interest rates, infl ation and political developments.

Economic conditions - The performance of the Company may 
be signifi cantly affected by changes in economic conditions, 
and particularly conditions which affect the ICT industry. 
Profi tability of Azurn’s business may be affected by factors 
such as market conditions, interest rates, infl ation and 
consumer demand.

Geo-political factors - The Company may be affected by the 
impact that geo-political factors have on the various world 
economies or the Australian economy or on the fi nancial 
markets and investments generally or specifi cally.

Australian and foreign government policies & legislation 
- The Company may be affected by changes to government 
policies and legislation (both in Australia and in foreign 
jurisdictions) concerning property, the environment, 
superannuation, taxation and the regulation of trade practices 
and competition, government grants and incentive schemes.

Other - Other risk factors include those normally found in 
conducting business, including litigation resulting from 
the breach of agreements or in relation to employees or 
contractors (through personal injuries, industrial matters or 
otherwise) or any other cause, including strikes, loss of service 
of key management or operational personnel, non-insurable 

risks, delay in resumption of activities after reinstatement 
following the occurrence of an insurable risk and other 
matters that may interfere with the business or trade of the 
Company.

8.2 Specifi c risks
In addition to the above, there are a number of specifi c risks 
concerning the Company and Shares in the Company of 
which Applicants should be aware. The following is not an 
exhaustive summary, but points to some of the risks that are 
specifi c to the Company. Any one or a combination of such 
risks could affect the Company adversely and thus the value 
of any investment in the Company.

Like other companies at a similar stage of development, the 
Company faces a number of risks, both general and project 
specifi c, including but not limited to the risks set out below:

Commercialisation - The fi nancial success of the Company 
will be dependent on the Company’s ability to successfully 
commercialise its XML platform. In addition, the fi nancial 
performance of the Company will depend largely on the 
demand for the Company’s collaboration platform and its 
other products and services. There is a risk that the level of 
demand will be insuffi cient for the Company to generate a 
commercial return from its products and services.

Competition - The ICT market in which the Company operates 
is characterised by rapidly evolving technology and intense 
competition, including that related to:

developing products for existing and new markets;1. 

obtaining and sustaining proprietary rights to 2. 
technology; and

marketing, selling and distributing information and 3. 
communications products. 

There is a risk that competitors’ products and services, 
whether currently existing or yet to be developed, will gain 
greater market share, be superior, be more cost effective or 
acceptable to customers than the Company’s products and 
services. The existence of such products and services may 
reduce the value of the Company’s products and services 
or make the Company’s other products and services or the 
Company’s research and development obsolete.

In addition, academic institutions, government agencies 
and other public and other private organisations may seek 
intellectual property protection with respect to potentially 
competitive products or technologies. There is a risk that 
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these organisations may establish exclusive collaborative or 
licensing relationships with the Company’s competitors.

The realisation of any of the above risks is likely to have an 
adverse affect on the Company’s fi nancial performance and 
the value of its Shares.

Future fi nancial performance - The fi nancial performance 
of the Company and the value of its Shares will be affected 
by the Company’s ability to manage costs and execute its 
development and growth strategies, economic conditions 
in the markets in which the Company operates or supplies, 
competitive factors and regulatory developments. Accordingly, 
the extent of future profi ts, if any, and the time required to 
achieve sustained profi tability is uncertain.

Other risks that may have an adverse affect on the Company’s 
fi nancial performance include:

the inability to make reliable forecasts of the Company’s 1. 
future fi nancial performance;

the Company’s reliance on a limited range of products 2. 
and services and the risk that the Company will not be 
able to develop additional products and services;

the fact that the Company has not established a 3. 
signifi cant market for its products and relies on 
acceptance of its products and services by end 
consumers; and

the Company needing to establish new markets and 4. 
potentially displace accepted existing technologies.

Limited operating history and growth management - The
Company has a limited operating history and is likely to 
encounter the risks, expenses and diffi culties frequently 
encountered by early-stage companies in developing 
industries, particularly companies involved in relatively new 
and rapidly evolving markets such as:

an evolving and unpredictable business model;1. 

uncertain acceptance of new products and services; and2. 

the ability to manage the expansion of operations 3. 
effectively including ensuring that systems, procedures 
or controls are adequate to support operations.

There is a risk that the Company will not successfully address 
or overcome these risks, which is likely to have an adverse 
affect on the Company’s fi nancial performance. 

Collaborations - In order to commercialise the Company’s 
products and services, the Company will rely on third party 
organisations by way of licensing, partnership and alliance 
agreements. There is a risk that the Company will not be 
able to fi nd suitable commercial partners. There is also a risk 
that the Company’s arrangements will not be successful or 
that the Company’s commercial partners will be unable, or 
unwilling to perform their obligations.

Reliance on third-party products and services - To fully 
utilise and commercialise the Company’s products and 
services, the Company is in part reliant on:

the ability to integrate its products with other 1. 
technologies and products;

third parties manufacturing those technologies and 2. 
products successfully and at a competitive cost;

third parties to obtain regulatory approvals for those 3. 
technologies and products; and

third parties to effectively distribute those technologies 4. 
and products.

The non-achievement of any of the above factors is likely 
to have an adverse affect on the Company’s fi nancial 
performance.

Delay and cost overruns - There is the risk that the 
Company may experience delays in the execution of its 
plans, potentially negatively impacting upon the Company’s 
business and operations. There is also a risk of cost overruns 
due to unforeseen events or delays in the Company’s 
research projects, commercialisation process or it’s obtaining 
of regulatory approvals. Signifi cant and unforeseen cost 
overruns and extended delays may seriously impact on 
the Company’s ability to fund its operations and meet its 
corporate objectives, which in turn is likely to adversely affect 
the fi nancial performance of the Company.

Intellectual property rights - The Company’s success is 
affected by its ability to maintain patent protection for 
products and processes, to preserve its trade secrets and to 
operate without infringing the proprietary rights of third 
parties.

The validity and breadth of claims covered in information 
technology patents involve complex legal and factual 
questions and therefore may be highly uncertain. Existing 
patent applications have only been made in the USA and 
Australia. There are risks that:
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the pending applications will not result in patents being 1. 
issued or if issued, that such patents or the current 
patents will not provide a competitive advantage; 

that competitors of the Company will design around 2. 
any patents issued; and 

as any information contained in the patent applications 3. 
becomes part of the public domain, it will not be 
protected as confi dential information or by a patent if 
the application is not successful and it may be used by 
a competitor to the detriment of the Company. 

As legal regulations and standards relating to the validity 
and scope of patents continue to evolve, the degree of future 
protection for the Company’s proprietary rights is uncertain.

Confi dentiality and non-disclosure - There is a risk that the 
Company’s confi dentiality or non-disclosure agreements and 
other safeguards will not protect its proprietary information 
and know-how or provide adequate remedies for the Company 
in the event of unauthorised use or disclosure of such 
information or that others will not be able to independently 
develop such information.

Litigation - There has been substantial litigation regarding patent 
and other intellectual property rights in the ICT industry. There is 
a risk that litigation, which could result in substantial cost to and 
diversion of effort by the Company, may be necessary to enforce 
patents, to protect trade secrets or know how, to defend against 
claimed infringement of the rights of others or to determine 
the ownership, scope or validity of the proprietary rights of the 
Company and others. An adverse determination in any such 
litigation could subject the Company to signifi cant liabilities to 
third parties, require the Company to seek licences from third 
parties or prevent the Company from using its technology.

Furthermore, such disputes may require the Company to 
develop non-infringing technology or seek to negotiate or 
enter into royalty or licensing agreements. Such agreements, 
even if necessary, may not be negotiable on terms acceptable 
to the Company, if at all. The Company may also be unable to 
develop non-infringing technology.

Third-party challenge- There is a risk that others will 
challenge the ownership or validity of the Company’s rights 
in its technology, a licensor’s rights in relevant technology or 
the underlying patents or other intellectual rights in relevant 
technology.

Uncertain legal framework - The Company has applied for 
certain patent protection in the USA and Australia but has not 
sought patent protection elsewhere. Although the Company 
intends to seek patent protection in other countries where 
possible and appropriate, it cannot obtain protection in all 
countries because patent protection may be unavailable or 
limited in certain countries. As a result, there is a risk that 
competitors may use the Company’s patented information in 
those countries to the detriment of the Company.

Costs of Protection - The is a risk that the costs of seeking 
to protect the Company’s technology, trade secrets and 
proprietary information or in applying for or obtaining letters 
patent, particularly overseas, may be prohibitively expensive 
or not commercially practical.

The eventuation of any of the above risks may impede the 
operations of the Company and have an adverse affect on the 
Company’s fi nancial performance and the price and value of 
Shares and Options.

Exchange Rates - The revenue and expenditure of the Company 
will be denominated in a number of currencies including 
US dollars and Australian dollars. At the current time, the 
Company has no foreign currency hedging arrangements in 
place. The Company’s fi nancial performance may be adversely 
affected by fl uctuations in exchange rates.

No Valuation - No formal or informal valuation has been 
completed of the Azurn Technology or other assets of the 
Company and the Company makes no representation as to the 
value of its technology. Accordingly, potential Applicants and 
their advisers should make their own assessments as to these 
matters after having regard to all of the matters contained 
in this Prospectus. There is a risk that any value attributed to 
the Company’s assets and technology will exceed the value 
realised from those assets and technology. 

Licences - There is a risk that the Company does not have, 
may not obtain, or might lose any or all of the licences and 
permits required for the implementation or operation of 
its business or that the Company will not comply with the 
ongoing requirements imposed under any licences or permits 
it obtains.

There is also a risk that the licences and permits required, 
or the conditions imposed on the Company under them, 
will change from time to time. The Company’s ongoing 
compliance costs may increase as a result.
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Either of the above may adversely affect the Company’s 
fi nancial performance.

Reputation - The performance of the Company’s products and 
services is critical to its reputation and to its ability to achieve 
market acceptance of these products and services. Any product 
or services failure could have a material adverse effect on 
the Company’s reputation as a supplier of these products and 
services. Any adverse change in the Company’s reputation and 
perception in the marketplace may have an adverse impact on 
the fi nancial performance of the Company.

Material Contract Risk - There is a risk that the Company, 
or a third party that the Company has contracted with, 
will be unable or unwilling to perform its obligations 
under the Company’s material contracts. If this occurs, 
the commercialisation of the Azurn Technology and the 
Company’s business plan may be delayed and further costs 
of making alternative arrangements are likely to be incurred 
by the Company. The Company may or may not be able to 
recover damages or other amounts from third parties if they 
do not uphold the terms of their contracts with the Company. 
In addition, limitation and capping of liability under these 
contracts may result in the amounts that the Company may 
recover not being suffi cient to cover the Company’s actual 
loss or damage.

There is also a risk that a material contract may not be 
renewed or recontracted upon expiry or may be terminated 
early.

Any of the above may adversely affect the Company’s fi nancial 
performance and the value and price of its Shares.

Personnel and management - The Company’s management, 
technical and service delivery personnel are important to the 
attainment of the business goals of the Company and have 
signifi cant skills and knowledge regarding the business that 
could be diffi cult to replace. The loss of such personnel could 
delay research and development and the growth of the business 
until new personnel are found and develop the same levels of 
knowledge and may adversely affect the Company’s fi nancial 
performance.

Further, due to the specialised nature of the Company’s 
business, its ability to commercialise its products and maintain 
its research programme will depend in part upon its ability to 
attract and retain suitably qualifi ed management and research 
people over time. The Company competes for such personnel 
with other companies, academic institutions, government 
entities and other organisations and there is a risk that the 

Company will not be successful in hiring or retaining qualifi ed 
personnel, which may impede the Company’s operations and 
adversely affect the Company’s fi nancial performance.

Additional fi nancing requirements - For several reasons, the 
Company may require further fi nancing in addition to amounts 
raised in the Offer. Depending on the Company’s ability to 
generate income from its operations, the Company may need 
to issue additional shares or borrow additional money. Any 
additional equity fi nancing will dilute shareholdings and debt 
fi nancing, if available, may involve restrictions on fi nancing 
and operating activities. If the Company is unable to obtain 
additional fi nancing as needed then it may be required to 
reduce the scope of its operations, scale back its expansion 
and reduce its research and development programmes as 
the case may be. The Company’s ability to raise additional 
funds will also be subject to factors beyond the control of the 
Company, including cyclical factors affecting the economy 
and share markets generally. 

Taxation - A change in the tax legislation applicable to the 
Company in any jurisdiction in which it conducts operations, or a 
relevant regulatory body taking a contrary view to the Company’s 
interpretation of that tax legislation, could have a material and 
adverse impact on the Company’s fi nancial performance.

Further, governments in any relevant country may also, through 
the grant of taxation incentives or subsidies, encourage or 
support competitors of the Company and their products and 
services. This may have an adverse impact on the demand, and 
price the Company can obtain, for its products and services, 
which in turn may have an adverse impact on the Company’s 
fi nancial position.

Liability and Insurance Risk – The Company’s insurance 
arrangements may not adequately protect it against liability 
for all losses, including but not limited to property damage, 
public liability or losses arising from business interruption 
and product liability risk. Should the Company be unable to 
maintain suffi cient insurance cover in the future or experience 
losses in excess of the scope of its insurance cover, the 
Company’s fi nancial performance may be adversely affected.

Litigation and Dispute Risk - From time to time, the Company 
may be involved in litigation. This litigation may include, but 
is not limited to, customer claims, personal injury claims, 
employee claims and environmental claims. If a successful 
claim is pursued against the Company, the litigation may 
adversely impact the sales, profi ts or fi nancial position of the 
company. Any claim, whether successful or not, may adversely 
impact on the Share price.
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Existing Shareholders - Following completion of the Offer, 
the Existing Shareholders, will hold over 50% of the Shares on 
issue. While the Existing Shareholders do not have a relevant 
interest in each other’s Shares, the exercise of their votes 
collectively may result in the ability to exercise a controlling 
infl uence over the business and affairs of the Company and 
may have the power to prevent or cause a change in control 
of the Company. In addition, notwithstanding the voluntary 
escrow arrangements, if there is a sell-down by any Existing 
Shareholders following the completion of the Offer, this may 
adversely impact on the Share price.

8.3 Industry Risks 
Technology and development - There are many risks inherent 
in the development of ICT products and services – they may 
fail in development or during trials. The Company cannot 
guarantee that the development work being undertaken 
will result in the development of any commercially viable 
products.

The research and development required for technology 
enhancements and new products is complex and uncertain 
and requires signifi cant investment and high levels of 
innovation. If the Company fails to anticipate or respond 
adequately to technology developments or customer needs or 
if the Company experiences any signifi cant delays in product 
development or introduction, the Company’s products may 
become obsolete and the Company may not be able to sustain 
or grow its business.

The failure to develop commercially viable new products 
and services may adversely affect the Company’s fi nancial 
performance and the value and price of its Shares.

Third-party reimbursement - The Company benefi ts from 
reimbursement and subsidies granted by government 
bodies. The extent to which reimbursement for the cost of 
information technology will be available from government 
authorities and other organisations will affect the Company’s 
ability to successfully commercialise its products. There is a 
risk that signifi cant changes in subsidies from government 
or reimbursement for incurred costs may have a substantial 
adverse impact over time on the manner in which the 
Company conducts its business and the Company’s fi nancial 
performance.

Product liability - The Company’s business exposes it to 
potential product liability risks that are inherent in research 
and development, manufacturing, marketing and use of its 
products. It may be necessary for the Company to secure 
suffi cient levels of insurance to cover various product liability 
risks in the course of maintaining its business. There is a risk 
that the Company will not, or will not be able to, obtain 
adequate insurance coverage at an acceptable cost or in 
suffi cient amounts, if at all, or that product liability or other 
claims will be met fully by such insurances (if obtained).

General market factors – The Company’s operations may 
be impacted by changes in the market for ICT products 
and services. Subject to the Company’s ability to adapt, its 
fi nancial performance may be adversely affected by factors 
infl uencing the ICT industry, including the demand for ICT 
products and services.

Legislative or regulatory changes - Legislative or regulatory 
changes, including environmental, import and export and 
property regulations or regulatory changes in relation to the 
products and services supplied by the Company, could have an 
adverse impact on the Company’s fi nancial performance.
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The Directors of the Company consider the contracts 
summarised below are signifi cant or material to the Offer and 
the operation of the Company.

UCMS Solutions1.  - The Company has entered into a 
Non-Exclusive Distribution Agreement (Distribution
Agreement) with UCMS Solutions Pty Ltd whereby 
UCMS will act as a distributor for the Company’s 
products, principally Azurn MERLIN, to selected 
customers and business partners in Australia.

The Distribution Agreement is for a 12 month period 
commencing on 26 June 2008, and which may be 
extended.

Intel2.  - VCIL has entered into a Technology Collaboration 
Agreement (Collaboration Agreement) with Intel 
Corporation and Acryn Pty Ltd (each as an independent 
contractor) to provide educational collaboration 
products to schools, initially in the US and then 
worldwide.

Under the Collaboration Agreement:

Acryn is the intellectual rights owner of the a. 
“Knowledge Community” software;

VCIL will work together with Acryn to provide b. 
installation, system integration and support for 
the use of the Knowledge Community software 
in schools and business, and help develop and 
promote the software; 

Intel will provide its knowledge, insight and name c. 
to the project; and

each party is responsible for its own expenses d. 
and must provide suffi cient staffi ng facilities 
and resources to complete the deliverables under 
the Collaboration Agreement. VCIL shares in the 
advertising and content revenue with Intel.

The Collaboration Agreement is for a term of 5 
years commencing from 31 March 2008, and will be 
automatically renewed thereafter unless notice is given.

Hughes3.  – Azurn has entered into a Licence Agreement 
(Licence Agreement) with Hughes Communications 
India Ltd (as independent contractor).

Under the Licence Agreement:

Azurn is the exclusive owner of all rights, title and a. 
interest in the Software and Hardware;

Hughes is engaged in providing an education b. 
platform for distribution of education programs 

and has agreed to purchase a number of perpetual 
licenses from Azurn to enable it to deliver the 
training worldwide; and

For a licence fee, Azurn has agreed to grant c. 
licenses to Hughes to install and use its software 
and hardware on any Hughes Network Platform 
and user terminals for use by Hughes’ customers 
(worldwide).

Unless terminated earlier, the Agreement is perpetual 
commencing on 9 October 2008.

Taylor & Francis 4. - VCIL has entered into a Distribution 
Agreement with Taylor & Francis Group whereby: 

VCIL has granted a non-exclusive licence to a. 
Taylor & Francis to use (worldwide) its DX reader 
software for software development and content 
production; and

Taylor & Francis has granted a non-exclusive b. 
licence to VCIL to use (worldwide) its suite of 
products known as Kudu for academic publishing 
and software development for in-house content.

The Distribution Agreement is for a period of 3 years 
from 18 April 2008.

Langhaven Ltd UK. – Azurn has entered into an exclusive 5. 
distribution agreement with Langhaven Ltd UK whereby 
Langhaven Ltd UK will represent and distribute Azurn 
products in the UK and Europe. 

The UK / Europe Distribution Agreement is for a period 
of 3 years with an automatic renewal of 3 years 
plus a further 3 years subject to Langhaven reaching 
minimum yearly billable minutes targets. Langhaven 
has contracted to provide a minimum guaranteed 
revenue to Azurn arising out of usage of 100,000,000 
minutes a year 2009, 500,000,000 minutes in 2010 and 
1,000,000,000 minutes in 2011.

Novus Capital 6. – On 27 October 2008, Azurn appointed 
Novus Capital Limited as Lead Broker and Novus Capital 
Partners Pty Ltd (both referred to as “Novus”) as Lead 
Manager to the listing of the Company on the ASX. The 
agreement provides as follows:

Novus is entitled to a lead management and lead a. 
broker fee of $110,000.00 plus GST; and

Novus is entitled to be paid a management fee b. 
equivalent to 6% of all funds raised by Novus in 
the listing.

9. MATERIAL CONTRACTS
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P.J Datermar 7. and Ashwin Investment Holdings Ltd  – 
On 27 February 2009 Azurn entered into a Subscription 
Agreement with P.J Datermar and Ashwin Investment 
Holdings Ltd  for the subscription of 9,000,000 ordinary 
shares in the capital of the Company at a subscription 
price of $0.10 per share (Subscription Agreement).

Under the terms of the Subscription Agreement, Novus 
Capital Partners Pty Limited will hold the $900,000 
subscription amount in escrow until Listing. If ASX does not 
grant permission for Listing by 31 March 2009, Novus Capital 
Partners Pty Limited must return the $900,000 subscription 
amount (including interest) to the subscribers.
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10.1 Rights attaching to New Shares 
The New Shares will rank equally with and have the same rights and liabilities as existing Shareholders of the Company. 

The rights and liabilities attaching to the Company’s Shares are set out in the Constitution of the Company and are affected by the 
Corporations Act, statute and general law. The following is a summary of key rules in the Constitution of the Company.

Voting1. 
Subject to any restriction agreement entered into between the Company and a Shareholder, every Shareholder present in 
person or by proxy, attorney or representative at a meeting of Shareholders has one vote on a show of hands and one vote on 
a poll for every Share held. A poll may be demanded by the chairman of the meeting, 5 Shareholders entitled to vote on the 
resolution or Shareholders who together hold at least 5 percent of the votes that may be cast on the resolution on a poll, or 
who together hold voting shares paid up to a value of not less than 5 percent of the total sum paid up on all voting shares.

General meetings2. 
Each Shareholder is entitled to receive notice of and to attend general meetings of the Company and to receive all notices, accounts 
and other documents required to be sent to Shareholders of the Company under the Constitution or the Corporations Act.

Dividends3. 
Where dividends are payable out of the Company’s profi ts they will be declared by the Board or the Company in General 
meeting (provided the Board has recommended a dividend and the dividend is not a greater amount than that recommended). 
Dividends declared will (subject to any special rights or restrictions attaching to a class of Shares created under any 
arrangement as to dividend) be payable on the Company’s Shares in accordance with the Corporations Act.

Transfer of the Company Shares4. 
A Shareholder may transfer Shares by instrument in writing or any other form approved by the Corporations Act or the 
Board. The Board may refuse to register a transfer of Shares where the refusal to register the transfer is permitted under the 
Constitution.

Issue of Shares5. 
The Board may (subject to the restrictions on the issue of Shares imposed by the Constitution or the Corporations Act) issue, 
grant options in respect of, or otherwise dispose of further Shares as they see fi t.

Winding up6. 
Subject to any special or preferential rights attaching to any class or classes of Shares, on a winding up of the Company a liquidator 
may divide among the Shareholders in kind the whole or any part of the property of the Company in proportion to the Shares held
by them respectively. The liquidator may for that purpose set the value he or she considers fair upon any property to be so divided, 
and may determine how the division is to be carried out as between the Shareholders. The liquidator may vest the whole or any part 
of the assets in trust for the benefi t of Shareholders as the liquidator thinks fi t, but so that no Shareholder is compelled to accept 
any Shares or other securities in respect of which there is liability.

Shareholder liability7. 
As the Shares are fully paid shares, they are not subject to any call for money by the Board and will therefore not become 
liable for forfeiture.

Alteration to the Constitution8. 
The Constitution can only be amended by a special resolution passed by at least three quarters of the votes of the Shareholders present 
and voting at a general meeting. 

Directors9. 
The minimum number of Directors of the Company is 3 and the maximum is 9 unless the Company in general meeting 
determines otherwise (provided the number does not fall below 3). 

A share qualifi cation for Directors may be fi xed by the Company in general meeting. Unless and until such a qualifi cation is 
fi xed, a Director is not required to hold any Shares in the Company.

10. ADDITIONAL INFORMATION
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Directors’ indemnity10. 
To the extent permitted by law and without limiting the powers of the Company, the Company may indemnify each person 
who is or has been a Director or offi cer of the Company out of the property of the Company for every liability incurred by 
the person in that capacity.

10.2 Rights attaching to Options 
The Company will issue a series of Options to proposed Optionholders.

Standard Terms1. 

A summary of the standard terms of all Options issued by the Company are as follows:

No monies will be payable on the issue of the Options. •

Each Option is a right in favour of the Optionholder to subscribe for one Share. •

Options will be exercisable by the Optionholder by delivering a written notice to the Company stating the  •
intention of the Optionholder to exercise all or a specifi ed number of Options (the minimum multiple being 
1,000) and pay the subscription monies in full for the exercise of each Option.

An exercise of only some Options shall not affect the rights of the Optionholder to the balance of the  •
Options held by the Optionholder.

The Company will allot the resulting Shares and deliver a holding statement within fi ve business days of the  •
exercise of the Options.

Subject to any restrictions on transfer imposed by the ASX Listing Rules or agreed between the Company and  •
the Optionholder, the Options shall be freely transferable.

When issued, each Share will rank equally with all other Shares then on issue in the Company. •

The Options do not allow the holder to participate in a new issue of securities in Azurn unless the Options  •
are exercised.

The Options will not give any right to participate in a new issue unless the options are exercised before the  •
applicable record date for delivering entitlements to the new issue.

If the Company makes a bonus issue the number of Shares over which the applicable Option is exercisable  •
may be increased by the number of Shares which the holder of the Option would have received if the Option 
had been exercised before the applicable record date for the bonus issue.

If the Company makes a pro rata rights issue of ordinary shares for cash to its ordinary Shareholders, then  •
there is a provision for adjustment of the exercise price of unexercised Options in accordance with the ASX 
Listing Rules to refl ect the diluting effect of the issue.

If any reorganisation of issued capital of the Company occurs, then the rights attaching to the Options will  •
be changed to the extent necessary to comply with the Listing Rules applying to reorganisation of capital 
at the time of the reorganisation.

The Options, and Shares to be issued upon exercise of Options, have not been registered under the US  •
Securities Act and the Options may not be exercised by or on behalf of any US person unless under a relevant 
exemption under that act.

Application will not be made for quotation of the Options. •

Series 1 Specifi c Terms2. 

Azurn will issue a total of 49,508,374 Series 1 Options 1 year after Listing. In addition to the standard terms 
outlined above, the specifi c terms of these Series 1 Options are as follows:

The Options will be issued on the basis of 1 Option for every 3 Shares held by: •
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those Shareholders holding Shares at 31 October 2007; anda. 
shareholders. of VCIL at 31 October 2007b. 

who continuously hold those Shares for a period of 1 year after Listing.

The Options may be exercised at any time after 1 year from Listing. •

The Options will lapse if they are not exercised within 4 years after Listing. •

The Options each have an exercise price of $0.25. •

Series 2 Specifi c Terms (Loyalty Options)3. 

Azurn will issue up to 50,000,000 Series 2 Options 6 months after Listing. In addition to the standard terms 
outlined above, the specifi c terms of these Series 2 Options are as follows: 

The Options will be issued on the basis of 1 Option for every 3 Shares held by: •

those Shareholders of Azurn at the date of Listing other than Shareholders that are entitled to the a. 
Series 1 Optionholders; and

noteholders who have converted into Shares at Listing,b. 
who continuously hold those Shares for a period of 6 months after Listing.

The Options may be exercised at any time after 6 months from Listing. •

The Options will lapse if they are not exercised within 4 years of Listing. •

The Options each have an exercise price of $0.25. •

Series 3 Specifi c Terms4. 

Azurn will issue a total of 14,362,360 Series 3 Options pursuant to a previous capital raising. In addition to the 
standard terms outlined above, the specifi c terms of these Series 3 Options are as follows: 

The Options will be issued and granted to the following people: •

11,489, 888 to Evermac Pty Ltd; and a. 
2,872,472 to Nicholas Kapes.b. 

The Options may be exercised at any time after Listing. •

The Options will lapse if they are not exercised within 7 years of Listing •

The Options each have an exercise price of $0.25. •

Series 4 Specifi c Terms5. 

Azurn will issue a total of 10,000,000 Series 4 Options to advisers and consultants at the discretion of the Company. 
In addition to the standard terms outlined above, the specifi c terms of these Series 4 Options are as follows:

The Options may be exercised at any time after Listing. •

The Options will lapse if they are not exercised within 4 years of Listing •

The Options each have an exercise price of $0.25. •

10.3 Restriction Agreements
A number of Shares will be subject to restriction agreements in accordance with Chapter 9 of the ASX Listing Rules.  The number
of Shares subject to restriction agreements and the period of restriction has not yet been determined and agreed with ASX, and the
Company will issue pre-quotation disclosure prior to listing setting out the full terms of the restriction agreements.
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10.4 Deeds of Access and Indemnity
The Company has executed Deeds of Access and Indemnity in favour of each Director. The indemnity is subject to the restrictions
prescribed in the Corporations Act. The deeds also give each Director a right of access to Board papers and require the Company to 
maintain insurance cover for the Directors. Such insurance is in place.

10.5 Holdings of Directors
At the date of this Prospectus, each of the current Directors (including companies and trusts associated with the Directors) hold or 
have interests in the following number of Shares:

Director Number of Shares Name of shareholder(s)

Peter Jermyn NIL Not Applicable

Ananda Rao 32,000,000 • Benchmark Holdings(Aust) Pty Ltd.

Dr Bala Kumble 7,285,279

1,200,000

• B Kumble & Associates ATF
B&H Kumble Family Trust

• Dr B Kumble & J Nanjappa ATF
JNanjappa Family Trust

Sudhir (Tony) Kumar Giroti 6,867,059

6,447,037

5,513579

• Sudhir Kumar Giroti
• Mandakini Pahooja
• Aparna Pahooja ATF TMG

Family Irrevocable Trust

Rama Kumble 32,000,000

8,660

• Benchmark Holdings(Aust) Pty Ltd.

• Soorya Technologies Pty. Ltd.

The above directors (other than Peter Jermyn) between them may receive up to 19,773,870 Series 1 Options on the terms outlined 
in section 10.2 of this Prospectus.

Nothing in this Prospectus will be taken to preclude Directors, offi cers, employees or advisers of the Company, from applying for 
New Shares on the same terms and conditions as offered pursuant to this Prospectus.

10.6 Remuneration of Directors
The Constitution provides that the Directors’ remuneration must not exceed the maximum aggregate sum determined by the 
Company in general meeting. At present that sum is fi xed at a maximum of $250,000, in aggregate, per annum. This maximum sum 
cannot be increased without members’ approval by ordinary resolution at a general meeting.

Payment of expenses1. 
In addition to remuneration, Directors are entitled to receive travelling and other expenses reimbursement that they properly incur 
in attending Directors’ meetings, attending any general meetings of the Company or in connection with the Company’s business.

Payment for extra services2. 
Any Director called upon to perform extra services or undertake any executive or other work for the Company beyond his 
or her general duties, may be remunerated either by a fi xed sum or a salary as determined by the Directors. This may be in 
addition to or in substitution for the Director’s share in the usual remuneration provided.

Effect of cessation of offi ce3. 
With the approval of the Company in general meeting the Directors may, upon a Director ceasing to hold offi ce or at any 
time after a Director ceases to hold offi ce whether by retirement or otherwise, pay to the former Director or any of the legal 
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personal representatives or dependents of the former Director in the case of death a lump sum in respect of past services of 
the Director of an amount not exceeding the amount either permitted by the Corporations Act or ASX Listing Rules.

The Company may contract with any Director to secure payment of the lump sum to the Director, his or her legal personal 
representatives or dependants or any of them, unless prohibited by the Corporations Act or the ASX Listing Rules.

Payment of superannuation contributions4. 
The Company may also pay the Directors’ superannuation contributions of an amount necessary to meet the minimum level 
of superannuation contributions required under any applicable legislation to avoid any penalty, charge, tax or impost.

Financial benefi t5. 
A Director must ensure that the requirements of the Corporations Act are complied with in relation to any fi nancial benefi t 
given by the Company to the Director or to any other related party of the Director.

The Company must not make loans to Directors or provide guarantees or security for obligations undertaken by Directors 
except as may be permitted by the Corporations Act.

Director’s fees to be paid by the Company upon admission to the Offi cial List are as follows.

Director Per Annum

Peter Jemyn 90,000 plus compulsory superannuation

Ananda Rao NIL

Dr Bala Kumble NIL

Sudhir (Tony) Kumar Giroti NIL

Rama Kumble NIL

10.7 Interest of Directors
Other than as set out above, or elsewhere in this Prospectus, no Director has, or had within 2 years before lodgement of this 
Prospectus with the ASIC, any interest in:

the promotion or formation of the Company;1. 

property acquired or proposed to be acquired in connection with its promotion or formation or the Offer under this Prospectus; or2. 

the Offer of New Shares under this Prospectus.3. 

Except as set out in this Prospectus, no amounts have been paid or agreed to be paid and no benefi ts have been given or agreed 
to be given to any Director:

to induce him or her to become, or to qualify him or her as, a Director; or1. 

for services rendered by him or her in connection with the formation or promotion of the Company of the Offer of New 2. 
Shares under this Prospectus.

10.8 Employee Option Plan
The Company has established an Employee Option Plan (Plan) to provide an incentive for eligible employees to remain in their 
employment in the long term, recognise the ongoing ability of eligible employees and provide eligible employees with the opportunity
to acquire options, and ultimately Shares.
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Under the Plan, the Nomination and Remuneration Committee may from time to time offer Options to eligible employees which 
may be exercised for Shares. While the Board retains the power to direct the Nomination and Remuneration Committee in the 
exercise of its power or rights, the Nomination and Remuneration Committee has the discretion to set the exercise price and 
determine who is an employee eligible to participate in the Plan.

If there is a reorganisation of capital in the Company or a bonus issue to Shareholders there will be a corresponding adjustment
to the number of Options. These provisions are designed to preserve the participants’ proportionate entitlement to Shares on the
exercise of Options.

The number of Shares which are the subject of an offer of options when aggregated with the number of Shares which would be 
issued if each outstanding offer of options was accepted, together with the number of Shares issued during the fi ve years prior 
to the offer of options under the Plan (excluding Shares or Options issued in circumstances that would not require a disclosure
document within the meaning of section 708 of the Corporations Act), will not exceed 5% of the total number of shares on issue 
at the time of the offer of the Options.

While there may be some restrictions on the disposal of Shares, Shares issued on the exercise of options rank equally with all 
existing Shares on and from the date of issue.

10.9 Interest of experts and advisors
Except as set out in this Prospectus, no person named in this Prospectus as performing a function in a professional, advisory or
other capacity in connection with the preparation or distribution of this Prospectus:

has any interest, or has had any interest during the last 2 years, in the formation or promotion of the Company, or in property1. 
acquired or proposed to be acquired by the Company in connection with its formation or promotion, or the Offer; and

no amount has been paid, or agreed to be paid, and no benefi t has been given, or agreed to be given, to any such person in 2. 
connection with the services provided by the person in connection with the formation or promotion of the Company or the 
Offer.

Deacons has acted as Australian legal advisers to the Company in connection with the Offer and is entitled to receive approximately
$120,000 (exclusive of GST) for these services.

Moore Stephens Consulting (Melb) Pty Ltd has acted as the investigating accountant to the Company in connection with the Offer 
and has prepared the Investigating Accountant’s Report. Moore Stephens are entitled to receive approximately $50,000 (exclusive
of GST) for these services.

Moore Stephens is the auditor of the Company and has been paid fees with respect to these services.

Novus Capital Partners Pty Ltd and Novus Capital Limited have acted respectively as the Lead Manager and Sponsoring Broker to 
the Offer. Novus Capital Partners Pty Ltd and Novus Capital Limited are collectively entitled to receive: 

a sponsorship fee of $110,000; and1. 

a fee equal to 6% (exclusive of GST) of the total amount raised by Novus from subscriptions for Shares.2. 

Middletons has acted as the Patent Attorney to the Company in connection with the Offer and has prepared the Patent Attorney’s 
Report. Middletons are entitled to receive approximately $10,000 (exclusive of GST) for these services.

10.10 Privacy
The Company collects information about each Applicant provided on the Application Form and for the purpose of processing 
applications for New Shares, and to administer the Applicant’s security holding in the Company. 
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By submitting an Application Form, each Applicant agrees that the Company may use the information provided on those forms 
for the purposes set out in this privacy disclosure statement and may disclose it for those purposes to the Share Registry, related
bodies corporate, agents, contractors and third party service providers, including mailing houses and professional advisers, and to 
other regulatory authorities.

The Corporations Act requires the Company to include information about security holders (including name, address and details 
of the securities held) in its public register. The information contained in the Company’s public registers must remain there 
even if a person ceases to be a security holder of the Company. Information contained in the Company’s register is also used to
facilitate distribution payments and corporate communications (including the Company’s fi nancial results, annual reports and 
other information that the Company may wish to communicate to its security holders) and compliance by the Company with legal 
and regulatory requirements.

If the information required on an Application Form is not provided, the Company may not be able to accept or process the 
application.

An Applicant has a right to gain access to the information that the Company holds about that person subject to certain exemptions
under law. A fee may be charged for access. Access requests must be made in writing to the Company Secretary at the Company’s 
registered offi ce.

10.11 Governing law
This Prospectus and the contracts that arise from the acceptance of applications under this Prospectus are governed by the law 
applicable in the State of Victoria, Australia and each Applicant submits to the non-exclusive jurisdiction of the courts of the State 
of Victoria, Australia.

10.12 Consents and disclaimers
The following persons have given and not withdrawn their consents to be named in this Prospectus in the form and context in 
which they are named:

Deacons (legal advisers to the Company in relation to the Offer);1. 

Moore Stephens Consulting (Melb) Pty Ltd (investigating accountant to the Company in relation to the Offer);2. 

Moore Stephens (auditor of the Company);3. 

Novus Capital Partners Pty Ltd (lead manager of the Offer);4. 

Novus Capital Limited (sponsoring brokers to the Offer); and5. 

Link Market Services Limited (Share Registry for the Offer).6. 

10.13 Directors’ consent
This Prospectus is signed on 3 March 2009 by Ananda Rao on behalf of the Directors, each of whom has consented to the signature,
lodgement and issue of this Prospectus and none of whom have withdrawn that consent before lodgement.

Ananda Rao
Chief Executive Offi cer and Managing Director
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Terms and abbreviations used in this Prospectus have the following meaning:

$ or $A
Australian dollars (and references to cents are to Australian cents) unless 
otherwise indicated

AGM Annual General Meeting

Applicant
A person to whom an Offer is made under this Prospectus and who applies for 
New Shares under the Offer

Application
A valid application by way of an Application Form made to subscribe for a 
specifi ed number of New Shares under the Offer

Application Form The application form attached to or accompanying this Prospectus

Application Monies Monies paid by Applicants in respect of the New Shares they apply for

ASIC Australian Securities and Investments Commission

ASX ASX Limited ABN 98 008 624 691

ASTC ASX Settlement and Transfer Corporation Pty Ltd ACN 008 504 532

Azurn Group Azurn and its Subsidiaries

Azurn MERLIN
Azurn’s platform-based integrated audio, video and web collaboration appliance 
based on Azurn’s Unifi ed XML

Board The board of directors of the Company

Closing Date 5:00pm, 27 March (unless extended)

Company and Azurn Azurn International Ltd ABN 75 103 539 135

Collaboration Technology or
Azurn Technology

The technology and proprietary information of Azurn, including Unifi ed XML and 
the Merlin platform

Constitution The constitution of the Company as amended from time to time

Convergence
The integration of the separate PSTN and broadband networks into a single, 
common infrastructure capable of transmitting voice, data and video

Corporations Act Corporations Act 2001 (Cth)

Director A director of the Company

DPS Digital Publishing Solutions

Existing Shareholders The Shareholders of the Company prior to completion of the Offer

GST
Has the meaning ascribed in the A New Tax System (Goods and Service Tax) Act 
1999 (Cth)

ICT Information and communications technology

Issue Price $0.20 per New Share

11. DEFINITIONS
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K2K Klik2Konnect, a trademark of Azurn

Listing
Date on which ASX grants approval for the quotation of the Shares on the 
Offi cial List

Listing Rules The Listing Rules published by the ASX

New Share A Share to be issued pursuant to this Offer

Minimum Subscription 5,000,000 New Shares ($1,000,000)

Offer Offer of New Shares under this Prospectus

Offi cial List The offi cial list of entities that ASX has admitted and not removed

Options Options to acquire Shares

Optionholders Optionholders of the Company

Prospectus This Prospectus dated 3 March 2009

PSTN
The public switchboard telephone network is the network of the world's public 
circuit-switched telephone networks

Shareholders Shareholders of the Company

Shares Fully paid ordinary shares in the capital of the Company 

Share Registry
Link Market Services Limited ABN 54 083 214 537, of Level 1, 333 Collins Street, 
Melbourne, Victoria 3000 

Subsidiaries

The subsidiaries of Azurn being Azurn America Inc, VCIL, Digital Publishing 
Solutions Limited, iSOFTEL Technologies Pte Ltd, Digital Publishing Solutions Pte 
Limited, Merlion Conversion Labs Private Limited, Amoeba Publishing Solutions 
Private Ltd and DX Technologies Private Limited.

Unifi ed XML
Azurn’s patented technology that integrates various streams of data from a user 
centric Convergence perspective

VCIL Value Chain International Limited ACN 118 435 288

XML
Extensible Mark-up Language which enables information systems to share data, 
particularly via the internet

All references to time in this Prospectus are references to Melbourne time.



Application Form

*
A
Z
U
 
I
P
O
0
0
2
*

Broker Code 

AZU IPO002

Adviser Code 

+

This Application Form relates to the Offer by Azurn International Ltd (“Azum”) of Shares and attaching Options made under the Prospectus lodged 
with the Australian Securities and Investment Commission on 3 March 2009 (“Prospectus”).
This is an important document should you have any doubt about how to deal with it, please seek appropriate independent advice. You 
should read the entire Prospectus carefully before completing this Form. This Application Form must not be handed on unless it is attached to or 
accompanied by a complete and unaltered copy of the Prospectus. A person who gives another person access to this Application Form must at 
the same time and by the same means give the other person access to the Prospectus and any supplementary document. Any person applying 
for Shares and attaching Options declares that they have received the entire Prospectus to which this Application Form relates.

LODGEMENT INSTRUCTIONS
You must return your application so it is received before 5:00pm on 27 March 2009 to: 
By Mail: Azurn International Ltd Share Offer, Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235
Hand Deliver: Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000 (Do not use this for mailing purposes)
*  Azurn International Ltd has the right to close the Offer early or extend the Closing Date without notice to  

any recipient of the Prospectus or any Applicant.

Cheques should be made payable to “Azurn International Ltd Share Offer” in Australian currency and crossed “Not Negotiable”.

Cheque Number BSB Account Number

I -

Telephone Number where you can be contacted during business hours Contact Name (PRINT)

H (     )

Minimum 10,000 Shares. Applications for more than 10,000 Shares must be in multiples of 5,000 Shares.

Shares Applied for Price per Share I/We lodge Application Money 

A at , , .A$ B A$0.20,              ,

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

G X The name and address on this form must be exactly the 
same as CHESS records.

WRITE HERE THE NAME(S) YOU WISH TO REGISTER THE SHARES AND ATTACHING OPTIONS IN  
(refer overleaf for correct forms of registrable names)

Designated account e.g. <Super Fund> (or Joint Applicant #3)

Applicant – Surname/Company name

C
Title First Name Middle Name

Joint  Applicant #2 – Surname

Title First Name Middle Name

WRITE HERE THE POSTAL ADDRESS YOU WISH TO REGISTER FOR THE SHARES AND ATTACHING OPTIONS  
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

E
Unit Number/Level Street Number Street Name

Email address (only for purpose of electronic communication of shareholder information)

F

Suburb/City or Town State Postcode

THE OFFER CLOSES ON 27 MARCH 2009 AT 5:00PM*

Total Amount A$      ,                ,                .

TFN/ABN type – if NOT an individual, please mark the appropriate box                Company              Partnership            Trust             Super Fund

TFN/ABN/Exemption Code 
First Applicant  Joint Applicant #2 Joint Applicant #3 

D

AZURN INTERNATIONAL LTD
ABN 75 103 539 135



Your Guide to the Application Form

CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name 
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account 
designation if completed exactly as described in the examples of correct forms below.

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced 
to each section of the form.
The Shares to which this Application Form relates are Azurn Shares. Further details about the Shares are contained in the Prospectus dated 3 March 2009 
issued by Azurn. The Prospectus will expire on 3 April 2010. While the Prospectus is current, Azurn will send paper copies of the Prospectus, any supplementary 
document and the Application Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access, 
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.  
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares and the attaching 
Options.

A Insert the number of Shares you wish to apply for. The Application must 
be for a minimum of 10,000 Shares and thereafter in multiples of 5,000. 
You may be issued all of the Shares applied for or a lesser number.

B Insert the relevant amount of Application Monies. To calculate your 
Application Monies, multiply the number of Shares applied for by the 
issue price. Amounts should be in Australian dollars. Please make sure 
the amount of your cheque equals this amount.

C Write the full name you wish to appear on the register of Shares. This 
must be either your own name or the name of a company. Up to three 
joint Applicants may register. You should refer to the table below for the 
correct registrable title. 

D Enter your Tax File Number (TFN) or exemption category. Business 
enterprises may alternatively quote their Australian Business Number 
(ABN). Where applicable, please enter the TFN or ABN for each joint 
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation 
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not 
affect your Application. However, if these are not provided, Azurn will be 
required to deduct tax at the highest marginal rate of tax (including the 
Medicare Levy) from payments.

E Please enter your postal address for all correspondence. All communications 
to you from Azurn and the Share Registry will be mailed to the person(s) 

and address as shown. For joint Applicants, only one address can be 
entered.

F Please enter your email for the purpose of electronic communication of 
shareholder information.

G If you are already a CHESS participant or sponsored by a CHESS 
participant, write your Holder Identification Number (HIN) here. If the 
name or address recorded on CHESS for this HIN is different to the 
details given on this form, your Shares will be issued to Azurn’s issuer 
sponsored subregister.

H Please enter your telephone number(s), area code and contact name in 
case we need to contact you in relation to your Application.

I Please complete the details of your cheque in this section. The total amount 
of your cheque should agree with the amount shown in section B.

 Make your cheque payable to “Azurn International Limited Share Offer” 
in Australian currency and cross it “Not Negotiable”. Your cheque must 
be drawn on an Australian bank. Sufficient cleared funds should be held 
in your account, as cheques returned unpaid are likely to result in your 
Application being rejected. Pin (do not staple) your cheque to the 
Application Form where indicated.

 If you receive a firm allocation of Shares from your Broker make your 
cheque payable to your Broker in accordance with their instructions.

LODGEMENT INSTRUCTIONS
This Application Form and your cheque must be mailed or delivered so that it is received before 5:00pm on 27 March 2009 at: 
Azurn International Limited Share Offer Azurn International Limited Share Offer
C/- Link Market Services Limited C/- Link Market Services Limited
Locked Bag A14 Level 12, 680 George Street
Sydney South  NSW  1235 Sydney  New South Wales
 (do not use this address for mailing purposes)
Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a shareholder (including your name, 
address and details of the shares you hold) to be included in the public register of the entity in which you hold shares. Information is collected to administer 
your shareholding and if some or all of the information is not collected then it might not be possible to administer your shareholding. Your personal information 
may be disclosed to the entity in which you hold shares. You can obtain access to your personal information by contacting us at the address or telephone 
number shown on this form. Our privacy policy is available on our website (www.linkmarketservices.com.au).

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual
Use given names in full, not initials Mrs Katherine Clare Edwards K C Edwards

Company
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.

Joint Holdings
Use full and complete names

Mr Peter Paul Tranche &
Ms Mary Orlando Tranche

Peter Paul & 
Mary Tranche

Trusts
Use the trustee(s) personal name(s)

Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>

Alessandra Smith
Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>

Estate of late Harold Post
or
Harold Post Deceased

Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation

Mrs Sally Hamilton
<Henry Hamilton>

Master Henry Hamilton

Partnerships
Use the partners’ personal names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>

Fred Smith & Son

Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>

Vintage Wine Club

Superannuation Funds
Use the name of the trustee of the fund

XYZ Pty Ltd
<Super Fund A/C>

XYZ Pty Ltd
Superannuation Fund
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Broker Code 

AZU IPO002

Adviser Code 

+

This Application Form relates to the Offer by Azurn International Ltd (“Azum”) of Shares and attaching Options made under the Prospectus lodged 
with the Australian Securities and Investment Commission on 3 March 2009 (“Prospectus”).
This is an important document should you have any doubt about how to deal with it, please seek appropriate independent advice. You 
should read the entire Prospectus carefully before completing this Form. This Application Form must not be handed on unless it is attached to or 
accompanied by a complete and unaltered copy of the Prospectus. A person who gives another person access to this Application Form must at 
the same time and by the same means give the other person access to the Prospectus and any supplementary document. Any person applying 
for Shares and attaching Options declares that they have received the entire Prospectus to which this Application Form relates.

LODGEMENT INSTRUCTIONS
You must return your application so it is received before 5:00pm on 27 March 2009 to: 
By Mail: Azurn International Ltd Share Offer, Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235
Hand Deliver: Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000 (Do not use this for mailing purposes)
*  Azurn International Ltd has the right to close the Offer early or extend the Closing Date without notice to  

any recipient of the Prospectus or any Applicant.

Cheques should be made payable to “Azurn International Ltd Share Offer” in Australian currency and crossed “Not Negotiable”.

Cheque Number BSB Account Number

I -

Telephone Number where you can be contacted during business hours Contact Name (PRINT)

H (     )

Minimum 10,000 Shares. Applications for more than 10,000 Shares must be in multiples of 5,000 Shares.

Shares Applied for Price per Share I/We lodge Application Money 

A at , , .A$ B A$0.20,              ,

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

G X The name and address on this form must be exactly the 
same as CHESS records.

WRITE HERE THE NAME(S) YOU WISH TO REGISTER THE SHARES AND ATTACHING OPTIONS IN  
(refer overleaf for correct forms of registrable names)

Designated account e.g. <Super Fund> (or Joint Applicant #3)

Applicant – Surname/Company name

C
Title First Name Middle Name

Joint  Applicant #2 – Surname

Title First Name Middle Name

WRITE HERE THE POSTAL ADDRESS YOU WISH TO REGISTER FOR THE SHARES AND ATTACHING OPTIONS  
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

E
Unit Number/Level Street Number Street Name

Email address (only for purpose of electronic communication of shareholder information)

F

Suburb/City or Town State Postcode

THE OFFER CLOSES ON 27 MARCH 2009 AT 5:00PM*

Total Amount A$      ,                ,                .

TFN/ABN type – if NOT an individual, please mark the appropriate box                Company              Partnership            Trust             Super Fund

TFN/ABN/Exemption Code 
First Applicant  Joint Applicant #2 Joint Applicant #3 

D

AZURN INTERNATIONAL LTD
ABN 75 103 539 135



Your Guide to the Application Form

CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name 
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account 
designation if completed exactly as described in the examples of correct forms below.

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced 
to each section of the form.
The Shares to which this Application Form relates are Azurn Shares. Further details about the Shares are contained in the Prospectus dated 3 March 2009 
issued by Azurn. The Prospectus will expire on 3 April 2010. While the Prospectus is current, Azurn will send paper copies of the Prospectus, any supplementary 
document and the Application Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access, 
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.  
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares and the attaching 
Options.

A Insert the number of Shares you wish to apply for. The Application must 
be for a minimum of 10,000 Shares and thereafter in multiples of 5,000. 
You may be issued all of the Shares applied for or a lesser number.

B Insert the relevant amount of Application Monies. To calculate your 
Application Monies, multiply the number of Shares applied for by the 
issue price. Amounts should be in Australian dollars. Please make sure 
the amount of your cheque equals this amount.

C Write the full name you wish to appear on the register of Shares. This 
must be either your own name or the name of a company. Up to three 
joint Applicants may register. You should refer to the table below for the 
correct registrable title. 

D Enter your Tax File Number (TFN) or exemption category. Business 
enterprises may alternatively quote their Australian Business Number 
(ABN). Where applicable, please enter the TFN or ABN for each joint 
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation 
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not 
affect your Application. However, if these are not provided, Azurn will be 
required to deduct tax at the highest marginal rate of tax (including the 
Medicare Levy) from payments.

E Please enter your postal address for all correspondence. All communications 
to you from Azurn and the Share Registry will be mailed to the person(s) 

and address as shown. For joint Applicants, only one address can be 
entered.

F Please enter your email for the purpose of electronic communication of 
shareholder information.

G If you are already a CHESS participant or sponsored by a CHESS 
participant, write your Holder Identification Number (HIN) here. If the 
name or address recorded on CHESS for this HIN is different to the 
details given on this form, your Shares will be issued to Azurn’s issuer 
sponsored subregister.

H Please enter your telephone number(s), area code and contact name in 
case we need to contact you in relation to your Application.

I Please complete the details of your cheque in this section. The total amount 
of your cheque should agree with the amount shown in section B.

 Make your cheque payable to “Azurn International Limited Share Offer” 
in Australian currency and cross it “Not Negotiable”. Your cheque must 
be drawn on an Australian bank. Sufficient cleared funds should be held 
in your account, as cheques returned unpaid are likely to result in your 
Application being rejected. Pin (do not staple) your cheque to the 
Application Form where indicated.

 If you receive a firm allocation of Shares from your Broker make your 
cheque payable to your Broker in accordance with their instructions.

LODGEMENT INSTRUCTIONS
This Application Form and your cheque must be mailed or delivered so that it is received before 5:00pm on 27 March 2009 at: 
Azurn International Limited Share Offer Azurn International Limited Share Offer
C/- Link Market Services Limited C/- Link Market Services Limited
Locked Bag A14 Level 12, 680 George Street
Sydney South  NSW  1235 Sydney  New South Wales
 (do not use this address for mailing purposes)
Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a shareholder (including your name, 
address and details of the shares you hold) to be included in the public register of the entity in which you hold shares. Information is collected to administer 
your shareholding and if some or all of the information is not collected then it might not be possible to administer your shareholding. Your personal information 
may be disclosed to the entity in which you hold shares. You can obtain access to your personal information by contacting us at the address or telephone 
number shown on this form. Our privacy policy is available on our website (www.linkmarketservices.com.au).

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual
Use given names in full, not initials Mrs Katherine Clare Edwards K C Edwards

Company
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.

Joint Holdings
Use full and complete names

Mr Peter Paul Tranche &
Ms Mary Orlando Tranche

Peter Paul & 
Mary Tranche

Trusts
Use the trustee(s) personal name(s)

Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>

Alessandra Smith
Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>

Estate of late Harold Post
or
Harold Post Deceased

Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation

Mrs Sally Hamilton
<Henry Hamilton>

Master Henry Hamilton

Partnerships
Use the partners’ personal names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>

Fred Smith & Son

Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>

Vintage Wine Club

Superannuation Funds
Use the name of the trustee of the fund

XYZ Pty Ltd
<Super Fund A/C>

XYZ Pty Ltd
Superannuation Fund
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CORPORATE DIRECTORY

Directors
Peter Jermyn – Non Executive Chairman
Ananda Rao – Chief Executive and Managing Director
Bala Kumble – Executive Director
Tony Giroti – Executive Director
Rama Kumble – Executive Director

Company Secretary
Roger Anthony

Chief Financial Offi cer
Howard Staehr

Registered Offi ce
Level 8
520 Collins Street
MELBOURNE VIC 3000
Phone: +61 (0)3 9614 8985 /

1800 2 AZURN (1800 2 29876)
Fax: +61 (0)3 9614 3425
www.azurn.com 

Lead Manager
Novus Capital Partners Pty Limited
Level 8
330 Collins Street
MELBOURNE VIC 3000
Phone: +61 (0)3 8602 1702
Fax: +61 (0)3 9642 2746

Sponsoring Broker
Novus Capital Limited
Level 24
Royal Exchange Building
56 Pitt Street
Sydney NSW 2000
Phone: +61 (0)2 9375 0100
Fax: +61 (0)2 9247 4844

Legal Advisers
Deacons
RACV Tower
485 Bourke Street
MELBOURNE VIC 3000
Phone: +61 (0)3 8686 6000
Fax: +61 (0)3 8686 6505
www.deacons.com.au

Share Registry
Link Market Services Limited 
Level 12
680 George Street 
Sydney NSW 2000
Phone: +61 (0)2 8280 7144 / 1300 558 249
Fax: +61 (0)2 9287 0303

Auditors
Moore Stephens
Level 14
607 Bourke Street
MELBOURNE VIC 3000
Phone: +61 (0)3 9614 4444
Fax: +61 (0)3 9629 5716



Contact:

Azurn International Ltd
ABN 75 103 539 135

Level 8
520 Collins Street
MELBOURNE VIC 3000

Phone: +61 (0)3 9614 8985
Fax: +61 (0)3 9614 3425

Email: enquiries@azurn.com

Website: www.azurn.com

Contact for Azurn:
Phone 1800 2 AZURN ( 1800 2 29876)

email: investor@azurn.com.au


