
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you am in any doubt as to the action you should take, you should immediately
consult your stockbroker, bank manager, solicitor, accountant or other independent professional adviser who specialises In investments of this kind authorised
pursuant to the Financial Services and Markets Act 2000. An investment in Azure Holdings pic involves a high degree of risk and, in particular, your attention is drawn to
the Risk Factors set out In Part II of this document

If you have sold or transferred all your Existing Ordinary Shares in Azure Holdings pic ("Azure" or the "Company"), you should send this document, together with the accompanying
Forms of Proxy, to the stockbroker, bank or other agent through whom the sale or transfer was effected, for transmission to the purchaser or transferee. However, such documents
should not be forwarded or transmitted in or into the United States of America, Canada, Australia, the Republic of South Africa or Japan. If you have sold or transferred only part of
your holding of Existing Ordinary Shares you shouid retain these documents.
This document comprises an admission document prepared in accordance with the AIM Rules. This document does not constitute a prospectus for the purposes of the Prospectus
Rules and has not been approved by or filed with the Financial Services Authority.
The Directors and the Proposed Directors, whose names appear on page 8 of this document, accept responsibility collectively and individually for the information contained in this
document, other than the information contained in paragraph 15 of Part I of this document on the Concert Party. To the best of the knowledge and belief of the Directors and the
Proposed Directors (who have taken ail reasonable care to ensure that such is the case) the information contained in this document is in accordance with the facts and doas not omit
anything likely to affect the import of such information.

The Directors accept responsibility for the recommendation set out in paragraph 23 of Part I of this document. To the best of the knowledge and belief of the Directors (having taken
all reasonable care to ensure that such is the case), the information for which they are responsible is in accordance with the facts and does not omit anything likely to affect the import
of such information.
Each of the members of the Concert Party accepts responsibility for the information contained in this document relating to themselves. To the best of the knowledge and belief of the
Concert Party (who have taken all reasonable care to ensure that such is the case) the information contained in this document for which they are responsible is in accordance with
the facts and does not omit anything likely to affect the Import of such information.
Application will be made for the New Ordinary Shares and the Consideration Shares to be admitted to trading on AIM. AIM is a market designed primarily for emerging or smaller
companies to which a higher investment risk tends to be attached than to larger or more established companies. AIM securities are not admitted to the Official List. A prospective
Investor should be aware of the risks of investing in such companies and should make the decision to invest only after careful consideration and, if appropriate, consultation with an
independent financial adviser. The London Stock Exchange has not itself examined or approved the contents of this document. The rules of AIM are less demanding than
those of the Official L is t it is emphasised that no application is being made for admission of the New Ordinary Shares or Consideration Shares to the Official List
Neither the New Ordinary Shares nor Consideration Shares will be dealt on any other recognised investment exchange and no other such application will be made. It is
expected that trading in the New Ordinary Shares and Consideration Shares will commence on AIM on 3 October 2006.

Azure Holdings pic
(Registered in England and Wales underthe Companies Act 1985, number 3916791)

Proposed Capital Reorganisation
- Proposed acquisition of ValiRx Limited

Approval of waiver of the obligation to make a mandatory offer under Rule 9 of the
City Code on Takeovers and Mergers

Admission of the Enlarged Share Capital to trading on AIM
Change of name to ValiRx pic

and
Notices of Extraordinary General Meeting and Class Meetings

Nominated adviser and broker

WH IRELAND LIMITED

Share Capita)
The following table shows the authorised and issued share capital of the Company1

Authorised as at Admission Issued and fully paid at Admission

Number £ Number £
Ordinary Shares of 0.2p each 2,500,000,000 5,000,000.00 885,191,389 1,770,382.78
Deferred Shares of 0.9p each 1,017,988,790 9,161,899.11 545,871,567 4,912,844.10
Deferred Shares of 99p each 1,242,250 1,229,827.50 1,242,250 1,229,827.50
1The number of ordinary shares of 0.2p each in issue on Admission assumes that no share options are exercised or loan stock under the convertible loan stock instrument 2005 are
converted between the date of this document and the date of Admission. If share options are exercised or loan stock is converted the number of ordinary shares of 0.2p each In issue
on Admission shall be revised accordingly.

The Consideration Shares will rank paripassu in all respects with the New Ordinary Shares, including the right to receive ail dividends and other distributions declared, made or paid
on the NBW Ordinary Shares after their issue.

WH Ireland, which is authorised and regulated by the Financial Services Authority, is acting as nominated adviser and broker to the Company. As the Company's nominated adviser
under the AIM Rules, it owes certain responsibilities solely to the London Stock Exchange which are not owed to the Company or to any Director or any Proposed Director or to any
other person In respect of his decision to acquire shares in the Company in reliance on any part of this document. No representation or warranty, expressed or implied, is made by
WH Ireland as to any of the contents of this document WH Ireland will not be offering advice and will not otherwise be responsible for providing customer protections to recipients of
this document or for advising them on the contents of this document or any other matter.

This document Includes "forward-looking statements" which includes all statements other than statements of historical facts, Including, without limitation, those regarding the
Company's financial position, business strategy, plans and objectives of management for future operations and any statements preceded by, followed by or that include forward-
looking terminology such as the words "targets", "believes", "estimates", "expects", "aims", "intends", "can", "may", "anticipates", "would", "should", "could" or similar expressions
or the negative thereof. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors beyond the Company's control that could cause
the actual results, performance or achievements of the Company to be materially different from future results, performance or achievements expressed or implied by such forward-
looking statements. Such forward-looking statements are based on numerous assumptions regarding the Company's present and future strategies and the environment in which the
Company will operate in the future. Among the important factors that could cause the Company's actual performance or achievements to differ materially from those in such forward-
looking statements include those factors in Part II entitled "Risk Factors" and elsewhere in this document These forward-looking statements speak only as at the date of this
document The Company expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any forward-looking statements contained herein to reflect any
change In the Company's expectations with regard thereto or any change in events, conditions or circumstances on which any such statements are based. As a result of these
factors, the events described In thB forward-looking statements in this document may not occur.

Notices of an Extraordinary General Meeting and of Class Meetings of the holders of Existing Ordinary Shares, 0.9p Deferred Shares and 99p Deferred Shares to be held at
Hailiwells LLP, 1 Threadneedle Street, London EC2R SAW at 10.00 a.m., 10.30 a.m., 10.45 a.rn. and 11.00 a.m., respectively, on 2 October 2006 are set out at the end of this
document Shareholders will find enclosed with this document Forms of Proxy for use in connection with the Extraordinary General Meeting and the Class Meetings. To be valid, the
Forms of Proxy should be signed and returned in accordance with the instructions printed thereon so as to be received by Capita Registrars, The Registry, 34 Beckenham Road,
Kent BR3 4TU as soon as possible but in any event no later than 48 hours before such meetings are held. Completion and posting of the Forms of Proxy do not prevent a
shareholder from attending and voting in person at the relevant meetings.

This document does not constitute an offer to sell, or the solicitation of an offer to subscribe for Ordinary Shares in any jurisdiction in which such offer or solicitation is unlawful. In
particular this document is not for distribution in or into the United States of America, Canada, Australia, the Republic of South Africa or Japan.
The Existing Ordinary Shares have not been, and the New Ordinary Shares or Consideration Shares will not be, registered under the United States Securities Act 1933 (as amended)
nor under the applicable securities legislation of the United States of America or any province or territory of Canada, Australia, the Republic of South Africa or Japan or in any country,
territory or possession where to do so may contravene local securities laws or regulations. Accordingly, the Existing Ordinary Shares, New Ordinary Shares and Consideration
Shares may not, subject to certain exemptions, be offered or sold directly or indirectly in or into the United States of America, Canada, Australia, the Republic of South Africa or Japan
or to any national, resident or citizen of the United States of America, Canada, Australia, the Republic of South Africa or Japan. Any failure to comply with these restrictions may
constitute a violation of the securities laws of any such jurisdiction.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Record Date for the Capital Reorganisation

Publication of this document

Latest time and date for receipt of forms of proxy in respect of the
EGM and Class Meetings

Extraordinary General Meeting

Class Meeting of holders of Existing Ordinary Shares

Class Meeting of holders of 0.9p Deferred Shares

Class Meeting of holders of 99p Deferred Shares

Date of the EGM and Class Meetings

Extraordinary General Meeting

Class Meeting of holders of Existing Ordinary Shares

Class Meeting of holders of 0.9p Deferred Shares

Class Meeting of holders of 99p Deferred Shares

Admission effective and dealings in the New Ordinary Shares and
Consideration Shares commence on AIM

CREST stock accounts credited in respect of New Ordinary Shares
and Consideration Shares

Despatch of definitive share certificates in respect of New Ordinary Shares
and Consideration Shares to be held in certificated form

2 October 2006

8 September 2006

10.00 a.m. on 30 September 2006

10.30 a.m. on 30 September 2006

10.45 a.m. on 30 September 2006

11.00 a.m. on 30 September 2006

10.00 a.m. on 2 October 2006

10.30 a.m. on 2 October 2006

10.45 a.m. on 2 October 2006

11.00 a.m. on 2 October 2006

8.00 a.m. on 3 October 2006

3 October 2006

10 October 2006

ADMISSION STATISTICS

Number of Existing Ordinary Shares 127,882,777

Number of Ordinary Shares into which Existing Ordinary Shares

convert pursuant to the Capital Reorganisation 63,941,389

Number of Convertible Loan Stock Shares 180,000,000

Number of Consideration Shares to be issued 637,500,000

Number of Adviser Shares to be issued 3,750,000

Enlarged Share Capital 885,191,389

Market Capitalisation immediately following Admission'1' £11.77 million

Number of Ordinary Shares into which Existing Ordinary Shares convert

as a percentage of the Enlarged Share Capital 7.22%

Convertible Loan Stock Shares as a percentage of the Enlarged Share Capital 20.33%

Consideration Shares as a percentage of the Enlarged Share Capital 72.02%

Adviser Shares as a percentage of the Enlarged Share Capital 0.42%

Number of Deferred Consideration Shares to be issued 150,000,000

Number of ValiRx Option Shares that may be issued 195,000,000

Number of Ordinary Shares in issue following the issue of
Deferred Consideration Shares and ValiRx Option Shares 1,230,191,389
Consideration Shares, Deferred Consideration Shares and ValiRx Option Shares as
a percentage of the then enlarged share capital following their issue 79.87%

(1) Assuming a market price of 1.33p per share



DEFINITIONS

The following definitions apply throughout this document, unless the context otherwise requires:

"Acquisition"

"Acquisition Agreement"

"Act"

"Admission"

"Adviser Shares"

"AIM"

"AIM Rules"

"Articles"

"Azure" or "the Company"

"the Board" or "the Directors"

"Call Option Agreement"

"Capital Reorganisation"

"City Code"

"Class Meetings"

"Combined Code"

"Completion"

"Concert Party"

the proposed acquisition by the Company of the entire issued share
capital of ValiRx pursuant to the Acquisition Agreement and the
October Acquisition Agreement

the conditional agreement dated 8 September 2006 between (1) the
Concert Party, (2) the Company and (3) ValiRx, details of which are set
out in paragraph 11.14 of Part VII of this document

the Companies Act 1985, as amended

the admission of the New Ordinary Shares and the Consideration
Shares to trading on AIM becoming effective in accordance with Rule 6
of the AIM Rules

3,750,000 Ordinary Shares to be issued to Berkeley Consultants
Limited in lieu of fees, details of which are set out in paragraph 11.9 of
Part VII of this document

a market operated by the London Stock Exchange

the rules governing the admission to and operation of AIM published by
the London Stock Exchange as amended from time to time

the articles of association of the Company, as amended from time to
time

Azure Holdings pic, a company registered in England & Wales with
company number 3916791

the directors of the Company whose names are set out on page 8 of
this document

the call option agreement entered into by (1) the Company and (2) the
Cronos Minority Shareholders in connection with the ValiRx Option
details of which are set out in paragraph 11.13 of Part VII of this
document

the reorganisation of the share capital of the Company, details of which
are set out in paragraph 13 of Part I of this document

the City Code on Takeovers and Mergers

the separate class meetings of the holders of Existing Ordinary Shares,
0.9p Deferred Shares and 99p Deferred Shares, notices of which are
set out at the end of this document

the principles of Good Governance and Code of Best Practice
maintained by the Financial Reporting Council

completion of the Acquisition

MCC, MCC Europe, Rosemount Limited, Imperial Innovations, Dr Satu
Vainikka, Dr Jacob Micallef, Dr George Morris, Ridgecrest,
Dr Cameron Macdonald, Kevin Alexander, Farshid Zonoozi, Faranak
Zonoozi, James Nicholas Thorniley, Anthony Moore, Vemon Sankey,
Kenneth Denos, Sharon Clayton, Richard Meek, Guy Innes, John
Savin, Paul Rudistill, Nigel Tose, Oliver Bates, Brendan Bates and
Steven Eccles
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"Consideration Shares"

"Convertible Loan Stock
Instrument 2005"

"Convertible Loan Stock
Instrument 2008"

"Convertible Loan Stock Shares"

"CREST'

"CREST Regulations"

"Cronos"

"Cronos Minority Shareholders"

"Current Articles"

"Deferred Consideration Shares"

"EGM" or "Extraordinary General
Meeting"

"EMI Scheme"

"Enlarged Group"

"Enlarged Share Capital"

"Existing Ordinary Shares"

"Existing Share Capital"

"Forms of Proxy"

"FSMA"

"Funding"

the 637,500,000 Ordinary Shares to be issued pursuant to the
Acquisition Agreement and the October Acquisition Agreement, all of
which will be created In accordance with the Act

the convertible loan stock instrument entered into by the Company on
9 November 2005, further details of which are set out in paragraph 11.4
of Part VII of this document

the convertible loan stock instrument entered into by the Company on
18 July 2006, further details of which are set out in paragraph 11.5 of
Part VII of this document

Ordinary Shares issued pursuant to the Convertible Loan Stock
Instrument 2008

the relevant system (as defined in the CREST Regulations) in respect
of which CRESTCo Limited is the Operator (as defined in the CREST
Regulations) in accordance with which securities may be held and
transferred in uncertificated form

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) (as
amended)

Cronos Therapeutics Limited, a company registered in England &
Wales with company number 05085935

Dr Satu Vainikka, Dr Jacob Micallef, Dr George Morris and
Dr Cameron Macdonald

the articles of association of the Company in effect at the date of this
document

150,000,000 Ordinary Shares which may be issued to members of the
Concert Party pursuant to the Acquisition Agreement on achievement
of certain milestones, details of which are set-out in paragraph 11.14 of
Part VII of this document

the extraordinary general meeting of the Company, convened for
10.00 a.m. on 2 October 2006, notice of which is set out at the end of
this document

the Enterprise Management Incentive Share Option Scheme 2001,
details of which are set out in paragraph 14.2 of Part VII of this
document

the Company and, following Admission, ValiRx and Cronos

the New Ordinary Shares and the Consideration Shares in issue
immediately following the completion of the Proposals and assuming
that there are no further conversions pursuant to the Convertible Loan
Stock Instrument 2005

the 127,882,777 ordinary shares of 1p each in the capital of the
Company in issue as at the date of this document

the issued ordinary share capital of the Company at the date of this
document

the forms of proxy enclosed with this document for use by shareholders
of the Company in connection with the EGM and the Class Meetings

the Financial Services and Markets Act 2000 (as amended)

a total sum of £1,700,000 in cleared funds to be invested as to
£1,200,000 in respect of subscriptions for Loan Stock 2008 and as to



"Imperial Innovations"

"Loan Stock 2008"

"Locked-ln Shareholders"

"London Stock Exchange"

"MCC"

"MCC Europe"

"MCC Warrant Shares"

"Morphogenesis"

"Morphogenesis Shares"

"New Ordinary Shares"

"Nominated Adviser Agreement"

"Notices"

"October Acquisition Agreement"

"Official List"

"Ordinary Shares"

"Panel"

"Proposals"

"Proposed Directors"

"Prospectus Rules"

"Reconstruction Share"

£500,000 in respect of subscriptions for ValiRx Loan Stock, in respect
of which undertakings to subscribe have been received, details of
which are set out in paragraphs 11.6 to 11.8 and 11.18 of Part VII of
this document

Imperial Innovations Limited

loan stock to be issued by the Company pursuant to the Convertible
Loan Stock Instrument 2008

Rosemount Limited, MCC, Dr Satu Vainikka, MCC Europe, Dr Jacob
Micallef, Dr George Morris, Ridgecrest, Dr Cameron Macdonald, Kevin
Alexander, Anthony Moore, Barry Gold and Gerald Desler

London Stock Exchange pic

Moore, Clayton & Co Inc.

MCC Europe Limited, a wholly owned subsidiary of MCC

13,710,602 Ordinary Shares to be issued to MCC Europe pursuant to
the exercise of the MCC Warrants detailed in paragraph 11.16 of
Part VII of this document

Morphogenesis Inc., a company incorporated under the laws of the
State of Florida

the shares of common stock to be transferred to ValiRx pursuant to the
agreements described in paragraphs 11.21 and 11.22

ordinary shares of 0.2p each in the capital of the Company in issue
following the Capital Reorganisation, the issue of Convertible Loan
Stock Shares and the issue of Adviser Shares, all of which are to be
created in accordance with the Act

the Agreement dated 11 May 2006 between (1) the Company and (2)
WH Ireland, further details of which are set out in paragraph 11.1 of
Part VII of this document

respectively the notices of EGM and the Class Meetings set out at the
end of this document

the conditional agreement dated 8 September 2006 between (1) the
Company and (2) October Investments Limited, details of which are set
out in paragraph 11.15of Part VII of this document

the official list of the UKLA

ordinary shares of 0.2p each in the capital of the Company

the Panel on Takeovers and Mergers

the Capital Reorganisation, the Acquisition and Admission

the proposed new directors of the Company to be appointed on
Admission whose names appear on page 8 of this document.

the Prospectus Rules brought into effect on 1 July 2005 pursuant to
Commission Regulation (EC) No. 809/2004

one ordinary share of 0.1 p, following the proposed sub-division of each
ordinary share of 1p each in the capital of the Company, every two of
which are proposed to be consolidated into one Ordinary Share

"Registrars" Capita Registrars



the resolutions to be proposed at the EGM and Class Meetings, set out
in the Notices at the end of this document

Farshid Zonoozi, Faranak Zonoozi, James Thorniley, Vernon Sankey,
Guy Innes, John Savin, Paul Rudisill, Nigel Tose, Oliver Bates,
Brendan Bates, Steven Eccles, Richard Meek, Sharon Clayton and
Kenneth Denos

Ridgecrest Healthcare Group Inc., a Delaware corporation whose
principal place of business is at 2301 Rosecrans Avenue, Suite 3180,
El Segundo CA90245

the Unapproved Scheme and the EMI Schemes, further details of
which are set out in paragraph 14 of Part VII of this document

a holder of Existing Ordinary Shares in the capital of the Company

the United Kingdom of Great Britain and Northern Ireland

the United Kingdom Listing Authority, being the Financial Services
Authority acting in its capacity as the competent authority for the
purposes of Part VI of the Financial Services and Markets Act 2000

the unapproved share option scheme of the Company, details of which
are set out in paragraph 14.1 of Part VII of this document

ValiRx Limited, a company registered in England & Wales with
company number 05834378

loan stock to be issued by ValiRx pursuant to the ValiRx Loan Stock
Instrument

the convertible loan stock instrument entered into by ValiRx on
22 August 2006, further details of which are set out in paragraph 11.17
of Part VII of this document

an option for the Company to acquire the remaining balance of
39.72 per cent, of Cronos' share capital, not already held by ValiRx on
Admission, pursuant to the Call Option Agreement

Ordinary Shares proposed to be issued to the Cronos Minority
Shareholders pursuant to the ValiRx Option

MCC, MCC Europe, Rosemount Limited, October Investments Limited,
Imperial Innovations, Dr Satu Vainikka, Dr Jacob Micalief, Dr George
Morris, Ridgecrest, Dr Cameron Macdonald, Kevin Alexander, Farshid
Zonoozi, Faranak Zonoozi, James Nicholas Thorniley, Anthony Moore,
Vernon Sankey, Kenneth Denos, Sharon Clayton, Richard Meek, Guy
Innes, John Savin, Paul Rudisill, Nigel Tose, Oliver Bates, Brendan
Bates, Steven Eccles

"WH Ireland" WH Ireland Limited

"0.9p Deferred Shares" deferred shares of 0.9p each in the capital of the Company

"99p Deferred Shares" deferred shares of 99p each in the capital of the Company.

Note:
In this document, the symbols '£' and 'p' refer to pounds and pence sterling, respectively, and the symbol
US$ refers to US Dollars being the currency of the United States of America.

"Resolutions"

"Restricted Shareholders"

"Ridgecrest"

"Share Option Schemes"

"Shareholder"

"UK"

"UKLA"

"Unapproved Scheme"

"ValiRx"

"ValiRx Loan Stock"

"ValiRx Loan Stock Instrument"

"ValiRx Option"

"ValiRx Option Shares"

"Vendors"


