THIS DOCUMENT !S IMPORTANT AND REQU!RES YOUR IMMEDIATE AT!’ENTION If you are In any doubt as to the action you should take, you should immediately
consult your , bank or other adviser who specialises In investments of this kind authorised
pursuant to the Financial Services and Markeis Act 2000, An i in Azure Holding pic lves a high degree of risk and, in particular, your attention Is drawn to
the Risk Factors set out in Part [l of this document,

If you have sold or transferred all your Existing Ordinary Shares In Azure Holdings plc ("Azure” or the “Company™), you should send lhls documem together with the accompanying
Forms of Proxy, {o the stockbroker, bank or other agent through whom the sale or ransfer was effected, for to the Howeaver, such documents
should not be forwarded or transmitted in or into the United States of America, Canada, Australia, tha Republic of South Africa or Japan, !f ycu have sold or transferred only part of
your holding of Existing Ordinary Shares you should retain these documents,

This document ises an admission in accordance with the AIM Rules, This document does not itute a prosg for the purp of the Prosp
Rules and has not been approved by or filed with lhe Financlal Services Authority.

The Directors and the Proposed Directors, whose names appear on page 8 of this document, accept rest ility collectively and i for the i th ined in this
document, other than the d in paragl 15 of Part | of this decument on the Concert Party. To the best of the know!edge and belief Df the Directors and the

Proposed Directors (who have taken all reasonable care to ‘ensure that such is the case) the information contained in this document Is in accordance with the facts and does not omit
anything likely to affect the import of such information.

The Directors accept ility for the dation set out in paragraph 23 of Part | of this document. To the best of the knowledge and bellef of the Dirsctors (having taken
all reasonabile 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 fikely to affect the import
of such information,

Each of the members of the Concert Party accepts responsibility for the information contained in this relating to )| To the best of the knowledge and belief of the
Concent Party (who have taken all reasonable care o ensure that such Is the case) the ined in this d t for which they are responsible s In accordancs 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 C Shares to be o !radlng on AIM. AIM Is a market deslgned primarily for emerging or smalier
companies to which a higher investment risk tends to be attached than to larger or more AM ies are not itted to the Officiat List. A prospective
Investor should be aware of the risks of Investing in such companies and should make the decision to invesl only after careful consideratlon and, if appropriate, consultation with an
independent financial adviser, The London Stock Exchange has not itself or of this The rules of AIM are less demanding than
those of the Official List. it Is ¥ that no is being made for admlsslon uf lhe New Ordinary Shares or Consideration Shares to the Official List,
Neither the New Ordinary Shares nor Consideration Shares wilf be dealt on any other and no other such application will be made. Itis
expected that trading In the New Ordinary Shares and Ci Shares will on AlM an 3 October 2006.

Azure Holdings plc

(Registered in England and Wales under the 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 AlM
Change of name to ValiRx plc
and
Notices of Extraordinary General Meeting and Class Meetings

Nominated adviser and broker

WH IRELAND LIMITED

Share Capital
The following table shows the authorised and issued share capital of the Company’
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 1,228,827 .50 1,242,250 1,229,827.50
The number of ordinary shares of 0.2p each In Isstie on Admisslon assumes that no share options are exercised or loan stock under the co ible loan stock I 2005 ars

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 par passu in alt respacts with the New Ordinary Shares, including the right to recelve all dividends and other distributions declared, made or pald
on the New Ordinary Shares after thelr issue.

WH lIreland, which is authorised and regulated by the Financlal Services Authority, Is acting as nominated adviser and broker to the Comp: As the C y's i i adviser
under the AIM Rules, it owes centain responsiblities solely to the London Stock Exchange which are not owed o 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 rellance on any part of this No rep Y, exp or Implied, is made by
WH Irefand a5 to any of the contents of this document. WH Ireland will not be offering advice and will not of ise be responsibh for ing protections to recipl

this document or for advising them on the contents of this document or any olher malter.

This di includes * looking which Includes all other than of historical facts, Including, without im those ]
Company's financial position, business strategy, plans and objectives of for future op and any by, followed by or that include fulward-
looking terminology such as the words "targets”, "belleves”, "estimates”, "expects”, “aims”, “intends”, “can”, "may" “anticipates”, "would" “should”, “could" or similar expressions
or the negative thereof. Such forward-looking statements involve kriown and risks, fes and other P factors bayond the Companys contro! that could cause
the actual resulls, performance or achievements of the Company to be materially dtﬁemnl ‘from future results, or implied by such forward-
fooking s\atemen\s Such forward-looking staternents are based on ding the Company‘s presen\ and future s\ralegles and the environment In which the
Company will operate in the fulure. Among the important factors that could cause the Company s aclual fe to differ jally from those In such forward-

looking statemen\s include those factors !n Part Il ennUed “Risk Factors” and elsewhere In this document, These forward locking statements speak only as at the date of this
The or g to di i any updates or revisions {o any forward-looking statements contained herein o reflect any
change In the Companys expeclallons 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 the forward-looking statements In this decument may not occur.
Notices of an Extraordinary General Meeting and of Class Meelings of the holders of Existing Ordinary Shares, 0.9p Deferred Shares and 989p Deferred Shares {o be held at
Halliwells LLP, 1 Threadneedis Street, London EC2R 8AW at 10.00 a.m,, 10,30 a.m., 10.45 am. 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 retumed in accordance with the Instructions printed thereon so as to be received by Caplta 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 canstitule an offer to sell, or the sofict of an offer to subscribe for Ordinary Shares In any jurisdiction In which such offer or solicitation is unlawful. In
paricular this document Is not for distriibution In or Into the United States of America, Canada, Australla, the Republic of South Africa or Japan.

The Existing Ordinary Shares have not been, and the New Ordinary Shares or Censideration Shares will not be, registered under the United States itles Act 1933 (as

nor under the applicable securities |eglslaﬂon of the United States of America or any pm\rmce ar lemlcry of Canada, Australla; the Republic of South Africa or Japan or in any country,
territory or possession where to do so may local illes laws or reg , the Bdshng Ordinary Shares, New Ordinary Shares and Conslderation
Shares may not, subject to certaln exemptions, be offered or sold directly or !ndlredly in or Into the United States of America, Canada, Australia, the Republic of South Africa or Japan
or to any national, resldent or eitizen of the United States of Ametica, 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 AlM

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

ADMISSION STATISTICS

Number of Existing Ordinary Shares

Number of Ordinary Shares into which Existing Ordinary Shares
convert pursuant to the Capital Reorganisation

Number of Convertible Loan Stock Shares

Number of Consideration Shares to be issued

Number of Adviser Shares to be issued

Enlarged Share Capital

Market Capitalisation immediately following Admission("

Number of Ordinary Shares into which Existing Ordinary Shares convert
as a percentage of the Enlarged Share Capital

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

Adviser Shares as a percentage of the Enlarged Share Capital

Number of Deferred Consideration Shares to be issued

Number of ValiRx Option Shares that may be issued

Number of Ordinary Shares in issue following the issue of
Deferred Consideration Shares and ValiRx Option Shares

Consideration Shares, Deferred Consideration Shares and ValiRx Option Shares as
a percentage of the then enlarged share capital following their issue

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

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

127,882,777

63,941,389
180,000,000
637,500,000

3,750,000
885,191,389
£11.77 million

7.22%
20.33%
72.02%

0.42%

150,000,000
195,000,000

1,230,191,389

79.87%

g



DEFINITIONS

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

“Acquisition”

“Acquisition Agreement”

“AGE”

“Admission”

“Adviser Shares”

uA[Mn

“AlM 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 VIl 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 VIl 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 plc, 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 VIl of this
document

the reorganisation of the share capital of the Company, details of which
are set out in paragraph 13 of Part | 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, Vernon Sankey,
Kenneth Denos, Sharon Clayton, Richard Meek, Guy Innes, John
Savin, Paul Rudistill, Nigel Tose, Oliver Bates, Brendan Bates and
Steven Eccles



"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”

NFSMA"
"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 VI of this document

the convertible loan stock instrument entered into by the Company on
18 July 20086, further details of which are set out in paragraph 11.5 of
Part VIl of this document

Ordinary Shares issued pursuant fo 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 (S| 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 Morrs 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 VI of this document

the extraordinary general meeting of the Company, convened for
10.00 a.m. on 2 October 2008, 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 VI 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 o 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

5

S

1



BT

“Imperial Innovations”

“Loan Stock 2008"

“Locked-In Shareholders”

“London Stock Exchange”

uMCC"

“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”

“Registrars”

£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 fo 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
L.oan 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 plc
Moore, Clayton & Co Inc.
MCC Europe Limitéd, 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 VIl 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 lIreland, further details of which are set out in paragraph 11.1 of
Part VIl 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 11.15 of Part VIl 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 direciors of the Company fo 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 0.1p, 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

Capita Registrars
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