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Associae: Tim Kennedy +61 2 8274 9523

Ermail: tim.kennedy @jws.com.ou

Our Ref: ASTA2

8 June 2011

Company Announcements Flatform ChemGenex Pharmacenticals Lid
ASX Limited Level 4, 199 Mooraboo] Street

Level 4, 20 Bridge Street GEELONG VIC 3220

SYDNEY NSW 2000 : By facsimile (03) 5229 0100 and post

By facsimile 1300 135 638
6 PAGES

Dear Sir / Madam

Cephalon CXS Holdings Pty Ltd (“Cephalon CX5") - Notice of change of intcrests of
substantial holder in relation to shares in ChemGenex Pharmaceuticals Ltd
{“‘ChemGenex™)

We act for Cephalon CXS, a wholly owned subsidiary of Cephalon, Inc., in relation to the off-
market takeover bid by Cephalon CX8 far ChemGenex eomprising an offer for all of the
ordinary shares in ChemGenex (ChemGenex Shares) and an offer for al] of the ASX-listed
options in ChemGenex (ChemGenex Listed Options).

In accordance with section G71B(1)(b) of the Corporations Act 2001 (Cth)
{Corporations Act), we attach an ASIC Form 604 (Notice of change of intercsts of
substantial holder) (ASIC Form) issued by Cephalon CXS in relation to ChemGenex Shares.

We also inform you that Cephalon CXS has at the close of trading on 7 June 2011 received
acceptances in respect of 9,618,116 ChemGenex Listed Options, representing in aggregate
87.84% of all issued ChemGenex Listed Options (calculated on the basis of there being
10,949,328 ChemGenex Listed Options, as disclosed in Chem(enex’s most recent
Appendix 3B of 2 May 2011),

This letter and the attached ASIC Form will be sent by facsimile and post to ChemGenex
today.

Yours faithfully

Auatralin Square
Loval 30, 264 Geoprge Street
SYDNEY NSW 2000

T +61 28374 8555 | F +61 2 8274 9500

WWW.jws.Com.au
SYDNEY | PERTM | MELBOURNE | BRISBANE | ADELAIDE

LIabllity limited by a echema approved undar Professional Standards Lagislation
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Form 604

Corporationg Agt 2001
Soction 6718

Notlce of change of intarests of substantial holder

To Comgrany ChemGenex Pharmaceuticals Ltd (ChemGeneax)
Name/Scheme
ACN/ARSN 00D 248 304

1. Datails of substantial holdar (1)

Name Caphalon CX5 Holdings Pty Lid {Cephalon GX8)

ACN/ARSN {if applicatle)

150 102 659

There was & changs in the interests
of the substantia! halder on

The pravious notice was givan to

the company on

Tha previous nolloe was dated

2.‘vaious and prasent voting power

See Annaxures B and G

2 Junae 2011

2 June 2011

The total number of vates attached to all the voting shares in the campany or voting interests In the schome that the substantial holdor ar an
associate (2) had a relevant intorest (3) In when last required, and when now required, to give a substantal helding notice to tho company ar

schame, are as follows:

Clazs of sacurities (4) Pravious Notles Presant notlce
Person's volos Voting power (5) Person's vatas Voting power
(5)
Ordinary shargs 284,116,383 80.61% 287,640,175 91.73%

3. Changes In relevant interasts
Particulars of each change In, or change in the nature of, & ralevant Interast of the substantial holder or an associate in valting securitles of the
company ar schema, sinee ihe substantial holder was last required 1o glve a substantial holding notfes to the company or seheme ara as follows:

of Cephalan, Inc.
listad in
Annexure A,

Act as a result of the Acceplances.

Date of Change Persen whose Nature of change (&) Consideratl | Cless and Peraon's
rolevant Inferest onglvenin | numberof voles affected
changad relatlon to | securitios

change (7) ! affacled
See Annexure B | Cephalon GXS Acquisitlon of relevant interests under $0.70 per See Seg
. section 60B(B) of tha Corporations Act ordinary Arnaxura B | Annexure B
as a repult of acceptances of tha share | share
offor eontained in Cephalon CXS's
blgder's statament dated 13 April 2011
{Acceptances),
Sas Annexure C | Cophalan CXS Change in tho nature of ralavant Nat Sea Soe
intarast In ordinary sharas in applleabla Amnexure C | Annexure C
ChemGeanex upen the settlemant of
transfars of cortaln shires acquired
under Accaptances (Settlement). The
ralavant inferest now arses undear
sactlon 608(1)(a) of the Corporations
Act. .

3ee Annaxure B Ceaphalon Acquisition of relevant intarests undar Mot Saa Eeq
Intarnallanal section 508(3)(b) of the Corporations appligable Annaxura B | Annexure B
Heldings, Inc. and | At as a result of the Accaptances.

Cephalon, Inc.

See Annexura B | Tho relateg Acquisition of refevant Iinterests under Not See Sas

bodies corporato soction 608(3)(a) of tho Corporatlons applicable Anrexure B | Annaxure B

# 2/ 6
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4. Preaent relevant intereata
Particulars of each relevant Interest of tha substantial helder In voting securities after the changa ara as follows:

Corparations Act,

Holder o Reglstered holder af Peraon entitled to be Nature of relevant Clags and number | Pergon's
relevant interast | segurities registered &5 holder (8) | interest (8) of securitles voles
Cephalon CXS Cephalon CXS3 Cephalon CX3 Relevant interast under | 187,801,151 197,801,151
section 608(1)(a) of the | ordinary ghares
Corporalions Agt
Cephalon Intérnatianal Caphalon International Relevant intarest under | 86,386,425 56,388,425
Holdings, Ine, Holdings, Inc. section 608(3)(a) of tha ordinary sharas
Corporatlang Act
Accopting ChemGenex Caphalen CX8 Relevant interast under 3,452,599 3,452,599
sharsholdars gection E0B(8) af tha ordinary shares
Corpomations Act
Cophalon Cophalon CX5 Cophalen GXS Anlovant intarest under | 197,801,151 157,801,151
International section GOB(AXL) of the ordinary shares
Holdings, Inc. Gorporptions Act
Caphalon Intemational Caphalon International RAelavant interest under 86,386,425 BE,3B6 425
Holdings, Ine, Holdings, Ine. gection 60B{1}(a) af the | ordinary sharas
Corporations Act
Accepting ChamGenex Cephalon CX& Relavant Interest under | 3,452,599 3452,599
shareholders saction 608(3)(b) of tha | ardinary shares
Corporations Act
Caphalan, ing, Cophalan GXS Cephalon CXS Relevant Intarast under 197,601,151 197,801,151
gaction BOB(S)(b) of the | ordinary shares
Corporatlong Act
Cephalon Intarnational Cephalon International Ralevant interast under B6,ABG6 425 B6,3B6,425
Holdings, ine, Haldinge, Ine, soctlon G0B(3)(b) of the | ordinary shares
Comporations Act
' Accepling ChemGanex Cephalon CX5 Relevant intarest under | 3,452,599 3,492,599
sharsholders section G0B(3}(L) of tha | ordirary shares
Corparatlons Act
The relatod Caphalon CXS Caphalon CX5 Relavant intarest undor 197 801,151 197,801,151
bodies section GOB(A)A) of the ordinary shargs
|__| corporate of Comporations Act.
Cephalon, Inc.  ["Cephalon Intarnational Cephalon International | Relevant interest undar | 86,386 425 B6,386,425
listed In Holdings, Ine. Haldings, ne. section 608(3)(a) of the | ordinary shares
Annaxura A Corporatlans Ast.
Accapting ChamGenox Caphalan XS Rolavant interest under | 3,452,598 3,452,539
sharehaldars sectlon 608{3)(a) of the | ordinary sharasg

§. Changes in association
The parsons who have become assocites of, ceased ta be associatos (2) of, of have changed the natura of their essociation with (8), the substantial holdar in
relatlon to voting intarests in the company ar schetna are as follows:

Name and ACN/ARSN {if applicabln)

Nature of assoclation

Nat applicable

Ned applicable

6. Addresses

The addrosses of parsons named in this form are as follows:

Nama

Address

Caphalon CXS

Loval 2

37-39 Epping Road
Maequarie Park NEW 2113

Caphalon Intarnational Holdings, Ing.,
Cephalon, Inc. and the related bodles corporate
of Cephalon, Inc. listod in Annexure A

41 Moores Road
Frazer PA 19355
United States of Ameriga

Signaturo

print neme

sign hera

J. Kevin Buchi by his attorney Timothy Bowley

capacity

Under power of attorney

TN

8 June 2011

)

@ date
(L \
i
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This is Annexure A of one page referred to In the Form 604 (Notice of change of interasts of substantial holder) lodged

ANNEXURE A

by Cephalon GXS Holdings Pty Ltd ACN 150 102 659, signed by me and dated B June 2071.

print name

slgn hara

J. Kavin Buchi by his attorney Timothy Bowley

F PN (N
J-

Anesta LLC

Angsta AG

Arana Therapautics, Inc.

BioAasets Devolopment Corporation
Elotan AG

Cephalon Australia Pty Ltd ACN 002 951 877
Cephaloh Australia (Vic) Pty Ltd ACN 037 483 068

Cephalon (Bermuda) Limited
Cephalon Borinquen, Ing.

Cephalon BV,

Cephalon Developmant Corporation
Cephalon France SAS

Cephalon Europe SAS

Cephalon GmbH

Cephalon Holdings Limited

Cephalon Investments, Inc.
Cephalon Italia S.r.L

Cephalon Limited

Cephalon Luxembourg S.a.r.)
Cephalon Managemant Company LLC
Cephalon Managament Company LUX SC5
Cephalon Pharma ApS

Cephalon Pharma (Ireland) Limitad
Cephaton Pharma 8L

Cephalon Sp.z.0.0.

Cephalon Technologies Pariners, Inc.
Cephalon Titrisation

Cephalon {UK) Lirnited

Cephalon Ventures Puerto Rico, Inc.
CIMA LABS INC,

East End [nsurance Lid,

Capacity

Date

Under power of attornay

8 June 2011

Galenig—-Promagac & Comercializagio de Products Farmacéuticos LDA

Mapha GmbH

MEPHA-Investigagio, Desenvolvimento e Fabricagio Farmacéutical LDA

Mepha {Latina-Americana) 5.A,
Mapha Pharma AG

Mepha Pharma GMBH

Mepha Pharma India Private Limited
PolaRx Biopharmaceuticals, Inc.
Promles Pty Ltd ACN 089 138 063
SlA Mepha Ballics

Societe Civile Immobillere Martigny

# 4/
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ANNEXURE B

This is the Annaxure B of one page raterrad to in Foarm 804 (Notice of change of interests of substantial holdar) lodgad
by Cophalon CXS Holdings Pty Ltd AGN 150 102 £59, signed by ma and dated 8 Juna 2011,

print name  J, Kevin Buchi by hiz altormay Timothy Bowlay Capacity  Under power of attormey
slgn here Data 8 June 2011

f’T:a @ML_\)

Detalls of changes in relavant Interasts pursuant to Acceptances:

Date of change Class and number of Person's votes
securitles afected affected
2 June 2011 393,707 ardinary sharas 383,707
3 Jung 2011 269,781 ardinary shares 269,781
& June 2011 2,377,527 ordinary sharos 2 477,557
7 June 2011 482,857 ordinary sharas 482,857
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ANNEXURE C

This ls the Annexure C of one page referred to In Form 604 (Netice of change of Interests of substantlal haldar) lodged
ky Cephalon CX5 Holdings Pty Ltd ACN 150 102 650, signod by ma and dated 8 Juno 2011,

printname  J. Kavin Buchi by hils attornay Timethy Bowley

Capncity  Under powor of attorney

# 6/ 6

— Wy
sign hare ,,.—T;M J‘\ ({QWM Date  8.June 2011
T

Details of changes in relevant interests pursuant to Settlerment:

Date of Class and number of Ferson’s
change securities affected votes
atfected
3.June 2011 27.873.830 ordinary shares 27,973,830
6 June 2011 168,827,321 ordinary sharas | 189,827,421




