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Dear Sir / Madam

Off-market takeover bid by Cephalon CXS Holdings Pty Ltd ACN 150 102 659
(“Cephalon CXS”) for ChemGenex Pharmaceuticals Ltd ACN 000 248 304
(“ChemGenex”)

We act for Cephalon CXS, a wholly owned subsidiary of Cephalon, Inc.

We refer to the bidder’s statement lodged with the ASX on 13 April 2011 (Bidder’s
Statement) regarding the off-market takeover bid by Cephalon CXS for ChemGenex
comprising an offer for all of the ordinary shares in ChemGenex (Share Offer) and an offer
for all of the ASX-listed options in ChemGenex (Listed Option Offer).

We hereby give notice in accordance with item 8 of section 633(1) of the Corporations Act
2001 (Cth) (Corporation Act) that a Bidder’s Statement and accompanying acceptance form
for the Share Offer and/or Listed Option Offer (as applicable) have today been sent to the
holders of ordinary shares in ChemGenex and the holders of ASX-listed options in
ChemGenex in accordance with, and in satisfaction of, the requirements of item 6 of section
633(1) of the Corporations Act.

Each of the Share Offer and Listed Option Offer is dated 18 April 2011.

We enclose a copy of the Bidder’s Statement and each of the acceptance forms.

Yours faithfully

Jebrw jonn Pl/w(,éﬂ/r/ L #&T/

enc

Australia Square
Level 30, 264 George Street
SYDNEY NSW 2000

T +61282749555 | F +61 2 8274 9500

www jws.com.au
SYDNEY | PERTH | MELBOURNE | BRISBANE | ADELAIDE

Liability limited by a scheme approved under Professional Standards Legislation
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" BIDDER'S STATEMENT

and

TARGET'S STATEMENT

ey

(o3 Cephalon CHEMGENEX
INSIGHTS INTG MEDICINE® PHARMACEUTICALS

This booklet Recommended offers to acquire all of your

contains a Bidder's

Statement which has ChemGenex Shares and ChemGenex Listed Options
een prepared by

cephalon Cxs Holdings 1N ChemGenex Pharmaceuticals Ltd ACN 000 248 304
Pyldanda Target's  hyy Cephalon CXS Heldings Pty Ltd ACN 150 102 659

Statement which .

has been prepared a wholly owned subsidiary of Cephalon, Inc.
by ChemGenex

Pharmaceuticals Ltd.

These are important Offer Prices of

documents and require

your immediate $0.70 per ChemGenex Share

attention.

If you are in any doubt

as to how to deal with and

this booklet, you should - .
consult your financial $0.02 per ChemGenex Listed 0pt|0n
or other professional :

adviser.

THE CHEMGENEX DIRECTORS
UNANIMOUSLY RECOMMEND
THAT YOU ACCEPT THE
OFFERS IN THE ABSENCE

OF A SUPERIOR OFFER

Corporate Adviser Legal Adviser Financial Adviser Legal Adviser '
to ChemGenex 1o ChemGenex to Cephalon 1o Cephalon

CANACCORD Genuity & | McCuliough Merrill Lynch &> cimeon winren » suarven
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TABLE OF Part |: Bidder's Statement 1

Part Il; Target's Statement 55
CONTENTS
IMPORTANT Announcement Date 29 March 2011
DATES Biddar's Statement and Target’s Statement lodged with ASIC 13 April 2011

Date of Offers 18 April 2011

Offers scheduled to close (unless extended or withdrawn) 23 May 2011°

# The closing dates for the Offers may change as permitted by the Corporations Act.
IMPORTANT This booklet contains the Bidder's Statement of Cephalon CXS Holdings Pty Ltd (ACN 150 102 659) (Cephalon CXS),
NOTICES a wholly owned subsidiary of Cephalon, Inc. {Cephalon), dated 13 April 2011 and the Target's Statement of ChemGenex

Pharmaceuticals Ltd {ACN 000 248 304) (ChemGenex) dated 13 April 2011 relating to the offers by Cephalon CXS for
your ordinary shares in ChemGenex and your ASX-listed options in ChemGenex (Offers).

You should read bath the Bidder's Statement and the Target’s Statement in their entirety before deciding whether to
accept the Offers and if you are in any doubt as to how to deal with this booktet, you should consult your financial
or other professional adviser,

RESPONSIBILITY  Cephalon CXS assumes responsibility for the entirety of the Bidder's Statement contained in Part | of this booklet.
STATEMENT ChemGenex assumes responsibility for the entirety of the Target's Statement contained in Part Il of this hooklet.

Each of Cephalon CXS and ChemGenex assume jdint responsitility for all information in this booklet other than the
Bidder's Staternent and the Target's Statement.

Cephalor and Cephalon CXS do not assume any responsibility for the accuracy or completeness of the Target's Statement,
and ChemGenex does not assume any responsibility for the accuracy or completeness of the Bidder’s Statement.
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PARTT
 BIDDER'S STATEMENT

(_ Cephalor

INSIGHTS INTO-MEDICINE® . -

| hebeenprened Recommended offers to acquire aII of your o
;v Cophalon &5 * ChemGenex Shares and ChemGenex Listed Options =~~~
' animportantdocument . iN ChemGenex Pharmaceuticals Ltd ACN 000 248 304 B
o ?:::’,, rea "‘;; v . by Cephalon CXS Holdings Pty Ltd ACN 150 102 659

. tyouareimanydoute @ Wholly owned subsudlary of Cephalon Inc o

stohowtod abwith

e ;‘j‘i“’ th‘; Offer Prices of o
" professpIRRnR H$0 70 Per ChemGenex Share
: and :

o S0 PEr ChemGenex lstedoptmn S

' THE CHEMGENEX IIRECTORS -
L THAT YOU ACCEPT THE .
- OFFERS IN THE ABSENCE e
- Gr A SUPERIOR OFFER B

Finandial Adv ser - Legat Adviser - if you.have any questions about the Offers or this . ;.
" to Cephaion ' o torCephialoh . .- ... document, or abouthow 1o accept the Offers, please
SR © 7 talithe Cephalon Offer information Line:during business - -
Merrill l,ynch@ Jaunson winten & scatrens  hours on 1800072 766 (from within Austraiia) or 1
"""""" <+ +61 2 8280 7152 {from outside Australia). .~
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]M‘PORT;ANT .Bidder’s Statement ~ Group and the Gephalon verified by Cephalon CXS or necessary forthe purposes.
1 NFORMATION -  This Bidder's Statement:  ~Group.operate as well 25 Cephalon, Nejther Caphalon, of the Offers, CephalonTX5
g _is given by Cephalon CXS. ~ generdl eesnomic conditions; Gephalon t¥Snorapysf  -amdits agents retained for™
Holdings Pty Ltd . .prevailing exchange rates’  their directors and officers,  the purposes.of the Offers
CN:150 102659 " and inferest fates; conditions ot any.other person pamed - willuse theinfermation.

~ {CephalonCXS); 2
“ wholly ownett sdbsidiary -

of Cephalon, Inc, .~

" +{Cephalon); té ChemGenex:
.. Pharmaceuticals Ltd -
(ACN 000248 304): :

-, {ChemGenex), under Part .
6.5 of theiCorporations A
‘ang relatestothe Offers. .

* . You shgiild.read this Bidder’s

- Statementinits enfirety.

. ThisBidder's Statément s
© 7 dated 13:ApdAl 20M.and

intludes an Dffer dated

. 18 Aprit 2011 i Section 41 -
 fdryoir ChemGenex Shafes

e and an Offer datad 18 April

- Commission

_ . with ASIC-on 13 Agril

201 Meither ASIC nor

=" any of its officerstakes, =
_:anyresponsibility forthe
+ contents of this Bldder 5.

2011 in Section 1201 your
. ChemGenex Listed Options.:

Australian Securities
and Investments

A'topy of this Bidder’s
Statement waslodged -

Siatement

. 'E-Dlsclaimer regard;ng
- forward looking .-
staternents

This Bidder’s Statemen{
contains:certain fgrward .
looking statements which. -

. are bas'ed whauy or parﬂy

or: predlctmns as at the date -

" f this Bidder's Statement
~ahout future events.ang -

resiifts. These forward

' _1boking-statements-aré"
_"subject toinherentfisks
. and uncerzdinties. Such

risks and uncertéinties:

Anclude factors and risks

specific:fo the- industries
'in_whiéh the'ChemGenex . -

-government policies and

. Inscience'or technology.. »
" Actudl events or-results
Jmay differ-materially from * -

:Blddess Staiement of

‘Disclaimer as -

in thé finapcial markets,

regulation, competitive -
pressures and: changes ...+

the-expectations, opinions

o T predlthons expressed ~

orimpliedn suchfofward .

- lpokirig Statemerits, Nerther
‘Gephalan, Gephalon:C;
* norary 6f their directors-

and officers, or any othe{
person mamed inthis:

of this Bidder" s Statement, -

makes any representatmn

or warranty {expressor ..

implied) as to-the accuracy
orlikelihood of faffilmet -

" ofanyforward fodking

statement, Or any-evenits o
restilts-expressed-or lmphed

* in-any forward looking
staternent, except o the.

extent required by law.
You are Cautionéd nolter

-place undue refiance on any

forwatd-looking statémient.

to ChemGenex -
information

' The information .
-on. ChemGenex,

ChemGenex's securities

and the ChemGenex: iGroup -
contalned in this-Bidder’s.
Staternent has heen prepared

by Cephalon-Cx5-and
‘Cephalon using information:

that was publicly availatite at.
the time of the preparation -

of this Bidder's Statement
-or which ChemGenex made
available toCephalon prior

to this bid, none.ofwhich. -
has been independently *

. extent requar«ad by Iaw

-Further mformancn fel
“o-Chem@Genexts included
- [niChermGenex's Target’s

- in Part i of this btaokiet

-Fﬂrezgn]urzsdlctmns b particular needs. You may

.. wigh to seek indepefident, _
* finantial and-taation-advice -

In this Bidder’s Staterentior

" inwolved in the preparation’

of:

is"Bidder's Statement,
s any representation

~or warranty (expressor ., -
: |mphed) as to theaccuracy.

or completeness of suc’h

atmg

Statement which is mmained

The distribution 6f this
Bidder's Statgment in
jurisdictions outside. -

© ' Australiamay be restricted
“bylaw, and personis who

come intopossession of

it ghould seek advicon
and gbserve agy such
restrictions. Any Tailure to
complywith sudh restrictions..
maj constitute a violation.of
applicable- seturities Jaws.
This Bidder's Statemerit dogs

ngtcpnstitute anoffer in
any jurrsductmn in wihich, or

to any person to wharm, it

" wotld not be lawfil tomake
s such anoffer. . .

Prwacy coliectmn
statement -
Personal information

- selating toyourhoidmg

of ChemGenexShares
of ChemGenex Listed.
Options will'be collected *

“hy. Cephalon-CX5 from

. ChemGenex in accordance
with its rights under .
the Corporations Act,

- ‘Cephalon CXS will share this
‘information on.a.confidential

basis with its advisers.and

-service providers-where -«

sglely for purposes relating,
to.the Dffers. Generally, you

.. have arightto access the

" personal information which = * .
«Cephalon CxS.and its-agénts ...

- smay*hold about you: You can

contact the Offer information .=
Line ifyau have any fueries:

" aboitine prvacy pract1ces

of Cephalon CX5,

lnve’stgn ent demsmns :

. This-Bidder's Statement

does ot takeints accourit

- your individual jvestment

ohijgtfives, financial situation

beforé deciding whethefor
m;t*to accept the-Offers.

L Defmed torms and

interpretation v

A pumber of defined terms” )

afe Gsed ip this Biddet's
Statement. These terms.
- areexplained imSection 34

*" alongwith certainrules of
interpretation which apply

toithis Bidder’s Statement.;
- Please riote thatseparate

Aefined tefms aie used-

in"the Target's Statement

* ' contained:in: Partll of thrs
. ‘bookiet; which are definattin
' Secnon 7 of that document :

.-:_Cephalon O.ffer

. informatien line
" If you have any questions -
* “about the Offers'érthis. -

" docuiment, or about how

to accept the Offers,. -

 please ¢all thie Cephalon -
- Qffer Information Ling
" Quring business Tiours

bn 1800:072 766 {from - .
within Austrafia) or

.+61282807152 - - -
{from outside Australia).
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LETTER FROM
THE CEO OF

CEPHALON

i The teport’ by BI}Q Cnrporate
Finance (Qid) Lidwas ~: .

prepared to assist Cherméenex

" shareholders in.considefing: .-

how to vete gt an Extraordinary

. .. General Megting neld or

21 December 2010 on &
teselationipapprovethe -
conversion of the Convertible -
Notes issued to Cephialon
tnternational, in ordertoaliow:
Gephalon:International to
acquire.d rebavant interest in.
sexcess 6f:208. of ChemGenex
Shares.in:aecordance with
item 7°6f section 611 of
the.CopparationsiAct, The. .

réport-contatned-a valuation . . .

of ChemGenex Shares:as at. .
‘15 November 2010. A.copy
of the rgportwas gttached .10

the naticé of megting forthe

Extraofdinary General Meeting

heldior 23 December 2010 -

Iodgeﬁ by:ChemGenex with the
. ASX on;16:Nevember.2610.

Please refer to Sectian 0.3 .
. .0f the:Bidder's Statément for

tetails of howto obtain aweapy - -, -
- Cephalon CXS.is.offering 100% caéhforthe

of the:nofice f eeting:which
mntalns the RO,

Please note that the repnrt :
wasnot prepated-in connection
~with Cephalon-CXS's Offers
and does rot express any
“ppinion regarding them and *
that BDC:Corporate finange
*has disclaimet reliance on the..
report for amy:pirpose. other
“than the purpose for which
‘jtwasprepared:

To:013001356364#305

13 April 2011

Dear ChemGenex 'Sharenoiders and ChemGenex
@ptionholders

~-am pleased to introduce the Offers by Cephalon CXS

Holdings Pty Ltd {Cephalon CXS), 2 whoily owned
subsidiary of Cephalon, Inc. {Cephalon}, to acquire: -

-~ .l of your-shares {ChemGenex Shares) in

ChemGenex Pharmacauticals Ltd {ChemGenex)
* Jor cash:considération of $0.70 per share; and

- aliof yeur ASX-listed options in ChemGenex
{ChemGenex Listed Options) for cash
toisideration:of $0.02 per option.

These Offers. follow.the comnerstone investment

by Cephalon in ChemGenex in October last year,
pursuant to which - Cephalon, through its wholly owned .
sabsidiary Cephalon: International Heldings, Inc. -
{Cephalon International), agreed 1o subscribe for
$15-million of Convertible Nofes issued by ChemGenex .
and entered into call option.agreements with two of
ChemGenex'smajor shareholders, Stragen Internat:onal'

.' N.V.and Merek Santé S.AS.

: ‘On29 ‘March 2011 Cephalon announced the Offers for the
- ChemGenex Shares and Chem®Genex Listed Options, On-the .
" same.date; Gephaloni:taternationalserved:notice'to convert
- +its Convertible Notes and exercise its-call options 1o agguire

“in aggregate 86,386;425 ChemGenex Shares. These
acquisitions were completed on 17ApHl 2011 and'Caphaton =

‘international is now ChemGenex’s largest shareholder,

holding 27.57% of the rssued ChemGenex Shares

‘Benefits of the Offers
The Shiare Offet highly attractive.to Chem(ienex
Shareholders In: parnculer

-, theshare offer pnce of $0.70 per ChemGenex Shane
: fepresents: -

~  a59% premium to the clostng price of

ChémGenex Shares of. 24 March 2017, the -
_ last daythat ChemGenex. Shares were traded

before the Announcement Date;

~ " a’58% premium to theé one ‘monith
volume weighted average price (VWAPY
of ChemGenex Sharesup to the -

.. ‘Annmouzncement Date;

~ @ 31% premiumto-the mid point 6f the

© + valuation range gf each ChemGenex Share

of $0.463-10-$0.608 on a controlling interest.

hasis.assessed by BDO Corporate Finance
{Qld) t1din fts Independant Expert's Report ‘
of. 15 November 2010, sent:to ChemGenex. .

Sharehslders inconnection with seeking their ;

-apgrowalofthe-conversion of the Convertible
 Notes issued by ChemGenex to-Cephalon -
Internatlonal dand oo

- “ay0%premium to the $0. 50 Conversion
:ptice-ofthe Convertible' Notes issuedto  ~ °
Cephalon International, the conversion
of whichi was apptoved by ChemGenex ..
Shareholders late fast year; and "

ChemGenex Shares enabling ChemGenex.
Sharehdlders to eealise a certain cash value:for .
their shares {shotild the Share Offer become or be
declared unconditional). In contrast, If the Share-. -

{Offerdoes not praceed, the amount you-will be able ..

10 realise for.your ChemGenex Shares is uncertain ™

and subject to 3 number of potential risks (both e
. “ ... Kevin Buchi
" Chief Executive Officer. .

~rompany-specifi and market-based).

18/04/2011 1712 #3393 P.006/101

" The Listed Qption-Offer provides holders.of ChemGenex

Listed Options with.an opportunity to realise their investment

" in a Tow liquidity security for a certain cash value {should the

Listed Option Offer become or be deciared unconditional).

The offer price of $0.02 per ChemGenex Listed Option under
the Listed Option Offer is equal-to the difference between =
the offer price under the Share Offer ($0.70) and the exercise -
price' per Chem@Genex Listed: Option ($:0:68), enabling
ChemGenex Listed Optionhelders.to réalise an equwalent

cash returr without having to fund the exercise price of -

‘the ChemGenex Listed Options and acceptthe resulting

ChemGenex Shares into the Share Offer.

ChemGenex Board support

ChemGenex's directors unanimously recommend that
ChemGenex Shareholdlers and ChemGenex Listed
Optioriholders.accept the Offers in the absence of
a.superior offer.

Further; gach ChémiGenex Director with personal hotdings -
of ChemGenex Shares-or CiemGenex.Listed Options has
stated that he intends to accept the Offers in respect of *
those ChemGenex Shares-ériChemGenex L|sted Optmns

in the absence of a supenor nffer )

Shareholder support

{LhemGenex.hias discloséd:in its Target 5 Statement thi

ChemGenex Sharehélders holding in aggregate 22.38% of
{ZhemGenex Stidres and ChemGenex Listed Optmnhalders

Dptions have confirmed to ChemGenexthat they lntend 10

... aceept the Offers, inthe absence of a superior offer.

ChemGenex has also disclosed that significant ChemGenex
Sharehioltér Orbis Investment Management {Australia)

Pty Ltd which-holds 12:65% of ChemGenex Shares has
presently indicated to ChemGenex that inthe absence cf a
superior or higher offer. (on market or otherwnse) itintends. """

to acceptitheShare Offer

_ Conditions of the lﬁers . ' :
~Each of the Offers is subject to-conditions, mciudmg 390% "

* “mhininum acceptance condition, and are irterconditional,
“The terms of the Offers, inchiding the: tonditions, are set -

it iR Sectlons 11 and 12-of° thls Bidder's Statemant.

~‘Conclusion
~Tencaurage you to'read th|s Bldde]’ s'Statement and the

Accompanying Target's Statemant contained in-Part 1! of
fhis booklet for more details about the Offers; the Cephaloni
Group and:Chem@Genex. TheiOffers dre open foryour
acceptance until 7.00pm (Sydney-time) on Monday, 23 May
2071,irless extended. [ you wish 16 accept the Offers,

' pledise complete and return the applicable Acceptance .
= Fairm enclosed with this document in-accordange with the

instructions set out.en that Acceptance Form
ation £ the Offers

If you-have any questions in

" please ontact yourfinancial-or-ctierprofessional
adviser or call the Cephalon Offer Information Lineon -~
.. 1800:072 766 (from within Ajstralia) or +61 2 8280 7152

(from outside Australia) between 9.00am and 5. Oﬂpm

" (Sydney tlme) Monday to Fnday :
Thank:you-for your consideration nf our Offers, We look

forward 10 receiving your acceptances.

Yours singerely
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I;__i.dder._ L _ Cephalon CXS Holdings Pty Ltd, a wholly owned subsidiary of erhaiﬂn, inc.
Share Offer Price -.350.70 for each ChemGenex Share.

" Listed:Option Offer Price $0. 02 per ChemGenex Listed Option.

This. amount < equnvalent tothe difference between the Share Offer consideration of $0.70
-and:the exgrcise price foithe ChemGenex Listed Options of $0.68.

" pateof-Offers =~ 18 April 2011,

Sl:l_'_teti:ulgd“CIbsi.ng‘Date ~ Monday, 23 May..ZDH, urless extended.

Payment You will:be sent payment within one month of accepting the Share Dffer or tigted Option
’ Offer (as applicable), unléss the applicable Qffer is still sisbject to-conditions, in which
case you will be sent paymentawithin-one month-of the Offer becaming ar being declared
unconditional: In.any event, provided the conditians of the applicable Offer are satisfied or
“waived, yoirwill Be sent-paymerit within 21 days of the end of the applicabie Offer Period.

No Fees. - No brokerage will be payable on 'ac_'ce_ptante of either Offer.

Terms - Each Offeris subject 1o certain coridftions which afe setoutin Sections fyand 127 of

. this Bidder's Statement.

Thig i ﬁty a bﬂef overview-of the-termg and condltlons of the Offers The £ull-terins-and Ctmdttsons of the Offers ate set:
out |n 'Sectlons 11 and 12 of this Btdders Statement

What You Should Do Next .

You'shoiild read this Bidder's Statement as well a5 the Target's Statement contairied in Part 11 of this boskletin their _
entirety before makmg 3 decmlon asto whether or not:toaccept | the Offers for your ChernGenex Shares and.ChemGenex.
Listed Options.

il you-wish to actept the Sharg O'fter, 'pleasé see S:e'_'cti'ons 4.’2(?) and11.4 o‘f"thisf -Biddet’.g Statem_ént;
[ you wish to-atcept theListed Option ZOffe'r,_ please see 'Sec‘ti:éms -4.3(f) and“124-of thisi Bidder's%"Statement."

:Cephaton Offer inforimation Lane

“If you have.any guestions about the Offers or this document or about how to accept the Offers pleaseedll the

Cephalon Offer Information Ling durmg business hours oh 1800 072 766 (from within Australta) or+612 82807152, .

{from outside Australia).
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PART | CHEMGENEX'S DIRECTORS UNANIMOUSLY RECOMMEND YOU ACCEPT
BIDDER'S CEPHALON CXS'S OFFERS, AND THOSE WITH PERSONAL HOLDINGS OF
STATEMENT = CHEMGENEX SHARES OR CHEMGENEX LISTED OPTIONS INTEND TO
A ACCEPT THEMSELVES, IN THE ABSENCE OF A SUPERIOR OFFER

6‘ . . . ‘BIDDER'S STATEMENT
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" OFFER

HIGHLIGHTS

.2 ThewportbyBDO. Eor_norate

Finanes (Qldy Ltd vias. ..

.- prepared toassist ChemGeney.
" ‘Shareholders in considering.
howrto vote:atan Extracrdinary.

General Mestingheld:tn
21December201fona
| remlutmn 1o apptove:thie :

. “ronwersion 8fthe Corvertile

- Notesdssged to Cephalon

1nternatrrmal T order to-allow

Cephaion__fnternatlonalto .
“aguire a-relevant ipterest in

exciess of 20%.of ChemGenex

" Sharesin accordancealth

- sitent:7 of settion 511 of

* the:Corparstions:Act, The
report confained a viduation
of Chem@Genex Shiares as:4t

*15:November2010.-Atopy . .,
of the reporivias. attached'to

" the nofice of meeting forthe . -,
Extraditinaty General Meeting .

" “held on 21 December. 2010 ¢
“lodiged by:ChemGenex-with:the .

ASX on 16 Noverber 2010
Please reter o Section-10.3 for
details ofhow to.obtaina copy

of thé natice of meatingwhich ©

contains theTeport.

« ++Please note-that the report

was not prepared.in-cornectioh
. with Cephalon CXS's Offers
and daes not express-any
. opinion regarding them.and:
-that:BDO Corporaté Finarfice

has disclaimad reliance tn the -

zrepart for any pirpose other
than the purgose for which -
it was preparad.

| 'S'UBSTil\'NTF XL PREMIUM OFFERED FOR 'C‘H’EMGENEX SHARES

59% premium to the ciosmg price of ChemGenex-Shares of $0.440 on 24 March 2011, the last trading day:before
the-Announcement Date, representing the most recent unaffected price’of ChemGenex Shares on the ASX.

58% premiunm to the $0.444 one month VWAP of ChemGenex Shares prior:to the-Announcement Date. '

31% premium to-the mid-point of the valuation range of $0.463 to $0.608 on.a contralling interest basisfor
ChemGenex Shares, determined by’BDG Corporate Finance (Qld) Lid in its Independent Expert's Report prepared
in connection with the Extraordinary-General Meefting held in December 2010.to-seek ChemGenex Shareholders’

‘approval for the conversion of the Convertible Notes issued to Cephalon Internationai.2

" CASH OFFER varnes CERTAINTY OF VALUE

Acoeptrngthe Offers will enable you to realise a certain value for your ChemGeniex: Shares and ChemGenexListed Optrons
through 100%:cash: conﬂtieratron (subject to-the applicable Offer becoing or being deciared uncondrtmnal)

‘UNANIMOUS RECOMMENDATION OF THE CHEMGENEX BOARD OF

DIRECTORS TO ACCEPT

ChermGenex's Directors unanimously recommend that you accept the Offers, in the absence of a srrperior offer.

Hiithe absence of a.supetior ffer, each of the ChemGenex Diréctors with personal holdings of

ChemGenex'Shares or ChemGenex Listed Options intends to accep:t the Offer in respect of thuse
ChemGenex Shares and ChemiGenex Listed Optrens R :

:As atthe date of thrs Bldders Statement no superior offer has emerged

MAJOR SHAREHOLDER SUPP.RT

L October 2010 Cephalen acqutred (through tts whclly owned subsrdrary, Cephalon Internatronal)

call options over shares held by two of ChemGénex’s major sharehalders, Merck Santé S:A.S. and™”

‘$tragen International NV, with an exercise price equal to the Share Offer price of $0. 70

. #Cephalon’ intemational has.exercised thase options, which werg over appmxrmately 929% of sath af
“Merck Santé:5.4:8.and Stragen International NV's holdiings of ChemGenex Shares. |

-Cephalon S Share Offer i rs at the same price as the exercise price. agreed by these two shareholders

ChemGenex has dis¢losed in its Target's Statement that ChemiGenex Sharehoiders holding in.
aggregate 22.38% of ChemGenex Shares and:ChemGenex Listed Optionholders holdingin - :
aggregate 80.62% of ChemGenex Listed Optrons have confirmedto ChemGenex that they mtend B

~to accept.the. Oifers; in the absence of a ‘superior offer. _
- ChemGenex hasalso disclosed that srgnrf Tcant Chemizensx Shareholder Qrhis; Investment Maaagement {Australia):

Pty Ltd-whith halds 12:65% of Chamibenex Shares has presertly indicated to ChemGenex that in the absence ofa

© supériar oF hrgher offer (on rnarket or- otherwrse) it mtends 1o.accept the share Offer.

fiRISKS OF NO CCEPTING

Chemﬁeeex is likelyio: requrre srgmfrcant actdrtronal fundrng for itto compiete development of OMAPRO and.-
tofurid its other research efforts, Theré is no certaintythat CheémGenex-will be-atile to raise the funds required

" or:on what terms those furids would be avaiiable, and any future equity Financing would dilute your. holdrng of
' ChemGenex Shares if you do not partrc pate or are unableto part;crpate in such fundings :

* The price of ChemGenex Shares listed on the,ASX may fall-fo a level below the Share- Offer prrce
"_ChemGenex has stated:n Section 3.4(f) of its Target's Staternent that: : . :
"2 ithas had-discussions with third parties but, a5 at the date the Targat's Statemant was prrnted the Direcbrs™

of ChemGenex are not aware of any superior. proposals to: Cephalon CXS s Offers; and

- Cephalon International's: existing 27.57% shareholding in ChemGenex may reduce the. prospects of a thrrd

“party makrng g superror offer in respect of ChemGenex. -
The price.of your ChemGenex Shares and EhemGenex Listed Options will contrnue to be subJect 10 market volatrlrty. .

CEPHALON CXS'S OFFERS REPRESENT AN OUTSTANDING oepqmur\rrrv B

- TO REALISE THE VALUE OF YOUR CHEMGENEX SHARES AND

CHEMGENEX LISTED OPTIONS

The following pages expand on the reasons as to why you: should accept the Offers.
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PART i -
BIDDER'S
STATEMENT

“CHEMGENEX'S DIRECTORS UNANIMOUSLY RECOMMEND YOU ACCEPT
CEPHALON CXS'S-OFFERS, AND THOSE‘WITH PERSONAL HOLDINGS OF

CHEMGENEX SHARES OR CHEMGENEX LISTED OPTIONS INTEND TO
ACCEPT THEMSELVES, IN THE ABSENCE OFA SUPERIOR OFFER '

1

' SUBSTANTIAL PREMIUM OFFERED

FOR-CHEMGENEX SHARES

2

CASH OFFER PROVIDES

CERTAINTY OF VALUE -

_ WHY YOu

'SHOULD .
ACCEPT THE
OFFERS

- 3 The:taport.by BDO Corporate: -
Finance {Qld) Ltdwas
prepated to:assist ChemGenex:
Sharehofdersin considering

.5 - howto vote at'an Extragrdingry
General Megting-held o

.. 21-Decembeér 2010 ona-.
rasolution to.approve the:
omversion of the Convertibld
Notes.issued:to.¢ephalon.
International, in-arder to allow
Cephalor Intgrrational to
acquire.a refgvant interast in
excess.of 20%-0f ChemGenax
Shares tr accordance with

_item.7of section 611 of -
the Corporations Act. The .
report.contained avaluation., -
of CHiemGanex Shares as at
~15'November 2010.-A gopy.-
of the feportyas attached:o..
the notice of meeting fot the

Extraoidinary General Meating. ...

held'on 21.Decembes 2010,

lodged by.ChemGenex with the .

ASX on 16 November. 2010.

.. Pleese refer to Section 19.3for )
_“details of how to ebtain a.copy. -

" ofthe nofice of meeting which
containg the report. -

Please note that the report

was not prepared in connection

with Gephalon CXS's Dffers
and does ot express any
“gpinitn regarding them and
that BDO:Corporate Finance
" “has disclaimed relianca on the
report focafy putpose other
than the purpase for which
it was:prepared.

By accepting the Share Offer, you will recgive
“a substantial upfront premium for your

ChémGeanex Shares,

: Cephalon.CX5's Share: Offer Price.of 50, J0 cash per..

o - "59% 1o the c'uosmg share price'of ChemGeneS{ L
.. Shares of $0.440.0n the last trading day before the

Announcemem Date;

= U G8% to the $0.444 one month VWAP of

- “ChemGenex Shares prigr io, the Announcemem
Date; and

et 319 to the mid- pmni ofthe valuatlan range of

"% $0.463 t9.:$0.608 on a controlling intérest basis’
" for-ChemiGenex Shares, determined by BDO .
© Corporaté-Finance (Qid) [1d in its intlependent
.. Expert's Report, peepared in conpection withithe -
Extraovainary General Meeting held in December

*. 2010 torseék:ChemGehex Sharéholders” dpproval

_Tor the conversion of the Convertible:Notes |ssued
“to Cephalon Internationat 2 i

.=%Pr|ce;::per-:chemGengx Share (A$)

) slnoeﬁ_‘é'smwem

- Cephaion CXSis offefing to acquire your

ChemGenex $hares and ChemGenex Listed
Options for 100% cash consideration. |

. Cash provides certalnty of vaiue and de r:sks

your investment.
By accepting the Offers,you Wlll receive cash for each of
your ChemGenex Shares and ChemGenexListed Options.

When assessing: the Offers, ynu should consider the

: certamty ofvalue resulting from receiving a cash payment
for your CheriGenex Shares ant ChemGensx Listed

Optignsversus the.ongaing risks anduncertaingies .

g associated with-remaining:an investarin ChemGenex S

Cephalorirecoghises the-achievéments made by
ChemGenex to date in relation 1o its product pipeline. =
As CheniGenex's main-anti-cancer compodnd, OMAPRO, -

apprgaches ragulatory, submission i the Linited States and
Europe, Cephalon believes that, a5 an mde;mndent entity,
- ChemGenex may ot have

= the necessary expenence to. take UMA?RO
.. “successfully through the regulatory approval
“process; and

- hccessto'the financial resources. 1 suhsequently
~commarridlise the product without hawng 10°TdisE
further Sigmﬂcam funding. :

©$0.80
59% Premium 58% Fremiam 31% Premsdum
50.70
$0.60
$0.50 053
$0.40
$0.30
$0.20
$0.10
$0.00
59% premium to 58% premium to 31% premium to
the last traded the 1-month VINAP the mid-point of
price of of ChemGenex the valuation
ChemGenex Shares  Shares prior to the range of
prior to the of Ch Shares
announcement of the Offers on a centrolling
the Offers interest basis
assessed by BDO in
Hs November 2010 -+ ..
Report?
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3
UNANIMOUS RECOMMENDATION
OF THE CHEMGENEX BOARD OF

" DIRECTORS TO ACCEPT

MAJOR SHAREHOLDER SUPPORT

‘ChemGenex's Directors have ynariimously

recommended you accept'the Offers, in the
absence of a superior oftér.
ChemGenex’s Directors unanimously-recommend that

.. . Chemgenex Shareholders and ChemGenex Listed
" Optionholders accept the:Dffers, iy the absericesfa™ + -

superior offer.

In addition, each of the Chiemdenex Directors with

-~ -personal holéings of-ChemGenex Shares of Chem@enex :
-+ listed Options interids to-accept the Offersin cespectof .~ ™

those Chem@Genex Shares and Options i the absence of
asuperiar offer,

. Asatthe date of thls Bldder' H Statement 18 supenor offer. =
s emerged.: .

By accepting _the.foers 1ow, you-will gnsure faster cash
payment for your ChemGenex Shares and ChremGenex

Listed, Options:(subject to the-applicable Offer-becoming
or beirig declared unconditional).:|f you do'notaccet <

* e Offers Bnd ChemGenexSHargs and ChemGenex

Listed Optiofis are subject to compulsory acquisition
by Cephalon £XS, you will face a.delay in réceiving

consideration for your ChemGenex Shares and ChetiGenex::
_ Listed Options.compared 10 £ RemiGenex: Sharehiolders

and Optionholders who aceept the Offers dusing the
Offer Periats. :

"t Getober 2010 Cephalon Internatipnal énteretinto, call

options:ovet shares héld by two of ChemGenex's major

:shareholders, Merck 5anté S.A.S.and Stragen International
NV with an exercise price per ChemGengx Share equalto:
fhe-Share Offer price 0f$0, 70. :

_ CEphalon Internatuonal has exerased these aptlons

which were over appioximately 92% ofeachof -

» Merck Santé S:4:5.:and:Stragen Internatmnal N V (I
3 heldlngs of ChemGerTex Shares, - i

Cephalon CXS‘s Share Offer is: at the same price.as the =+
. exercise price-agreed by these wo shareholders

CheniGenex. has drscloseci e Target 5 Statemem that

CherGenex-Shareholders holding-in- aggregate 22.38% of
LhemGenex Shiares-and ChemGenex Listéd Optionhntders

holding in aggregate 80.62%:of ChemmiGenex Listed: -~

ptions have confirmed to ChemGenex that they interd
T atcept the:Offers, m thie dbsence of a superior offer,

‘ChemGenex haslso d:sctused that significant ChemGenex,.
‘Shareholder Orbis investment Management {Australia) - =
“Bry L which hofds 12.65% of Chemenex Shares has
presently indicated to ChemGenex’ that in the absence'of a
“superior or hiigher offer {on-market or otherwise) it mtends S

. toacteptitne Share Offer o
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CHEMGENEX'S DIRECTORS UNANIMOUSLY RECOMMEND YOU ACCEPT.
' CEPHALON CXS'S OFFERS, AND THOSE WITH PERSONAL HOLDINGS OF

CHEMGENEX SHARES OR CHEMGENEX LISTED OPTIONS INTEND TO
ACCEPT THEMSELVES, IN THE ABSENCE OF A SUPERIOR OFFER

RISKS OF NOT ACCEPTING

WHY YOU .
SHOULD

ACCEPT THE -

OFFERS’

10

There are risks you should be aware of if you do not accept' Cephalon CX5's Offers.
You may face dilution of your ChemGenex shargholding

- LChamGenex:is likely.to require significant additional funding in ortiarfor:it o cotiiplete development of OMAPRO andto

fund its other researth efforts. There §s no certainty that ThemGenex will bie.able to rajse the:funds.required or on what

© “fetris those funids would be available, ang. any future equny raising: would dilute ynur ChemGenex Sharehoidtng ifyoudo ..

not participate or are unable to parficipate in such funding.

The. pﬂce of ChemGenex Shares listed on the ASX: imay fall'

o the Share Offer does ot proceed, the ChemGenex Share price is hkely to fall.

ice of ChemGenex Shares ofi 24 ffarch 2011, the Tast tradmg day prlor tothe Annouacement Date,

444, This ¢ compares with Cephaldn X5 Share foer pnce of $0 70 per Chemﬁenex Share

ChemGenex Share Pnce (A$)

Offer Price: $8.70

Last Pr:ce Prior to Announcament of the Bid: $0.44

$0.40
50.30
50.20

$0.10

$0.00
25 Mar 10 18 May 10 9Jul 10 15ep 10 250ct 10 16 Dec 16 8 Feb 11 24 Mar 11

Low likelihood of a counter bldder emerging .
ChemGenex has stated in Section 3.4(f) of its Target's Statement that

—  ithashad discussions with third parties but, asat the date the Target 5 Statemem was: printet], the Difactors of
ChiemiGenex are not aware of any superior proposals:fo: Cephalcm CXS's Offers; and

= ‘Cephalor International’s existing 27.57% shareho%dmg in: Chen:IGenex may reduce the praspects ofa thll‘d party

makmg 3 superior offer in respect of ChémGenex. -

Theprice of your ChemGenex’ Shares and ChemGenex i.lsted Optionswill. contlnue to be

subject to market volatility

" The Australian and intemational economic-outiaok and recent volat;llty in world markets may contrnue to |mpact
- movements in general levels of prices on local stock markets, mcludmg the ASX
'~ ‘general economic conditions, which may impact ChemGenex and . _
- the demand for Ilsted secuntles mcludmg ChemGenex Shares and Chem(enex Listed Options. ..

& most recent unaffected firice of ChemGenex Shares on the ASX, was $0.440 and the one o nth VWAP'

: CEPHA[ON CXS'S OFFERS REPRESENT AN OUTSTANDING OPPORTUNITY

TO REALISE THE VALUE OF YOUR CHEMGENEX SHARES AND

'CHEMGENEX LISTED OPTlONS

BIDDER'S STATEMENT
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41 Owverview
Cephalon CXS is making two separate 6ffers; one for

-all gfyour:ChiemGenex Shares and one for-alt of your

Chem@Genex Listed Options. A summary of the terms of
theShare Offer is-set out:in Section 4.2 below, and a
summary of the terms.of the Listed. Optron Offer issetout
in Sectron §3befow.

42 Summary ot Share Gffer

Cephalon CXS is offering to buy.all of your ChemGenex
" :Shares for $0.70 per'share in cash on the terms and
" conditions set out in Section 11 (Share.Offer Conditions),

Please-note that you can only accept:the Share Offerin
respeci of all:gf your ChemBenex Shares,

" The Sh_are' Offer retatee: to all C-her_nGenex Shares that-exist

of-will exist as at the close of business on the Register Date

. orthataredssued during the. pediod from:the Register Date

SUMMARY
OF THE OFFERS
_ANDHOW
TO ACCEPT
M

tothe end of the Offer Period on-conversion.or exercise of
Options on Issue & at theRegister Date:

. (@} OfferPeriod

The Share Offeris scheduled'to close at 7 00pm
{Sydney fimg) on Monday, 23 May 2017, unless extended
as perrnrtted bythe Corporations Act.

¥ b) Paymentdate -
i you-accept the Share Offer, you: erI be sent payment
_'wrthrn one morith of the faterofi

A .. thedate you atcept; and"
.('ii) - thedate the Share Offer: becemes unconditional. -
nany event, provrded the cundrrrons ef the. Share Offar

payment wrthrn 21 days after the end nf the Offer Period.

() .Payment

€ephalon XS will arrange fora cheque tobe drawn rn
Austrajian: dolars.in yesr favour for the amount of cash
payable to'you in accordance with the Share Offer and will
sénd the chegue to you atyour address as shown inthe
Share Offer Acceptance Fomn. :

: “{d) MNo brokerage costs :
. Yol will not pay any brckerage c.osts if you accept the
- Share:Dffer. .

(e) CGonditions

‘The Share OHer is subject to: the cendrtrons setoutin - -

C O Spdtion 1. 7:bieing safisfied. A summary, the r.endrtrons _

4 This refers to the matters setouf, ™ .

., inssections 652C(1) and 657C(2f
of the-Corporations Act, which. . -

© intlude matters such as thé issue

of:shares or.options, teductions

- of $hare.capital and shace

" buy-backs, granting security

. gver gssets dnd the occurrence;
of various insolvency-related

. . avents. See Section: 11.7(g)-

- gf this Bidder's Statement for

a full listing in rélation to the
Share Cffer,

relate tothelfolibwing issues:

(i} . -Gephalen CXS acduiring & relévant interestin at: * -
~ ¢ least 50% of ChemGenex Shares;

;qr) there berng no material adverse change in respect of

the ChemiGeniex Group;

i), .the Chem@Genex-Groyp’s business being cenﬂr;itted

inthe.ordinaty course, including there being ng -
-material-acquisitions or disposals; no incurring of
indebtedriess (otherthan-ordinarytradecredit), no

“fig' entry into any.agreement to undertake résearch
. :and development for any person-other than-a
member of theiChemGenex:Group and ng-entryinto ,
. afy agreement! mvoi\rrng 2 commitment greater than
~$4:0 miicn;

BIDDER'S STATEMENT

18/04/2011 17:15

(iv)  nocontract, Approval or grant of orin favour of any

mefmiber of the ChemGenax Group being materially
affected as a-result of Cephalon CXS acquiring
ChemGenex Shares;

(v}  no objection being received and the period 6f
' 30 days expiring (or earlier terminated) from.the
date of the filing by Cephalon CXS of a-merger/
- acquisition notification as required.under the
{JS Hart-Scot1-Rodino Antitrust improvements Act
of 1976, as amended;

{vi)  thers being no “prescribed octurrences” or like

_ eventg;*and
{vil) the Listed Option Offer having become 6r higifg
© declared free of all conditions.
ifthe cond;trons are not satrs’r" ed or warved the Share
Offer will ngt proceed.-

" The conditions-are:set out in full-in Section 7

Section 10,5 provides information relevant to the status.of
these conditions as at the.tate-of this Bidder's Statement.

. (f) . Howto accept
. Toaccept the Share Offer: .

(i>) _' i you hold your ChemGenex Shares in an:lssuer
. .. Sponsored:Holding, complete:and sign the
. accompanyingShare Offer*Acceptance Form and
‘return it to the registry address indicated-on the
form {together-with any powier of attomey or ather

instrument of authority under which it is signed) in~™

“sifficiant time to-be received ‘Dbefore the-erd of she
-, Offer Period; or - o

) if you hold your C_hemGenex Shares ina CHESS :

“Holding, either: "

(&) instrugtyotr Cantrolling Partrcrpant (usually,
_ your Broker) to rnrtrate acceptance of this -~
< Khare-Offer; or -

{B) . complete.and.sign the accompanymg Share

- @ffer Acceptance Form:and return itto.the
Australian: registry address indicated on the
_form iri suff“ tlent tima-fo enable rnstructrons- :
inifiste acceptance ‘of the Share Gffer befare:
theend of the Offer Period; of —..

'i'(iii')' iy you are a Broker or a Participant, initiaté:

aceeptance in:aceordance with the requirements of
the ASX Settlemient Operating Rules betore the end "
“ofthe Offer Pefiod.

The "Securrtyholder details” box in the accompanyrng
Shate Bffér Acteptance Formwill specrfy the type-of -
subregrster for your shareholdingin ChemGenex. as

- "Issuer” {for-an lssuerSponsmed Holdrng)nr “CHESS” {for

2 CHESS Helding),
Full details on how ¢ to accept the Share Offer aré set out |n

~ Section 1.4,
oiit-licensing or in-licensing of intellectual property, -

. (g): Furtherinformation . . .

If you have any questions relating to the Share Offer or
acceptingit, please.contact the Cephalon Offer Information’
Line established by Cephalon €XS. The phone number: '

.of the-Cephalon Offer Iriformation Line is 1800 072 766 -
=(from within Austraira) ol +61 2 8280 7152 (frem outsrde )

Australia).
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4.3 -Summary of Uisted Option Dffer
Caphalor CX5 is offering to buy all.of your ChemGenex -
Listed Options for $0.02 per option on the terms and
conditions set out in Section 12 (Listed Option Offer
LConditions). Please noteithatyou-can-only accept the

‘Listed Option Offer in respect of alkof your ChemGanex -

Listed Options.

The Listed Option Offer relates to all ChemGenax Llsted
Options that exist or will exist as at the close of busirigss
on the Register Date,

(@) ©OfferPeriod

The Listed Dption Offer is:stfieduled fo close at 7.00pm

" {Sydney time) on Mongay, 23 May 2011 unless extended
. & permitted by the Corporations Act.

{b) Payment date
If you. accept the Listed Option Offer, you will be sent
paymentwuhm one month of the laterof: -

i} the date you accept; and

iy the date the Listed Uptxon Offer becomes
unconditional.

In any event, provided the conditioris ot the Lis’teﬁ Option
Offer ae satistied or waived by:-Cephalon CXS; you will "~

be sant payment withifi 21 days after the erid.of the

-:_;Offer Period.
i) Paymen't

Cephalph CXSwill-arrange fof & cheque tibie drawn in
Australian-dolfars in your fayour for the amount of cash

- payablé to-you in accordance with the:Listed Option:Qffer.
__and:wili send the.cheque to you.at your: address as shown
" inthe Listed Option Offer Acceptance Forf, = " et

- {d): ‘Mo brokerage costs

L Yowwill notpay.any. bmkeraga casts it you accept the .

5 This refars 1o the matters set out -
. insections652C( 1} and 652C{2)

of the Corporations Act, which

inclide matters such as theissue -

-of shares or.options, seductions
of share capital and.share -
buy-backs,-granting.security

'.over assetsand the:occurrence

of various insolvency-retated
events; See Sectfon 12.7(e) of

this Bidder's Statement for a full .

listing in retation to the Listed
Dption Offer, " :

Listed Optior Offer, -

.- {8}~ ‘eonditions

The Listed: Option Offer is subject to ‘the condmnns sef ot

“irrSaction 12,7 being satisfied. In summary, the cnncllttons
. Telate to the Tollowing issues:

i)~ CephatonCXS acqumng 2 relevant interest in at

-least 90%.of ChemGenex Listed Optmns

{iit . there being no material adverse change in respect of . -

“the ChemGenex Group;-

{iiiy " the Chem{Ganex Gmu;}s busmess being conducted in’

the ordinary course, inctuding there being ner material
acquisitions.erdigpesals, neincurring of indebtedness

(otherthan ordinary trade credit); ng-out-licensing or

- in-licensing ofintellectual property; no entry.into any’
agreement to-undertake research and devélopment .

-+ fgt any person other than.a membe

CheinGenex: Group and iie-entry int

" invalving & commitmentgreates than.$1.0 miflien;,

agresment -

18/04/2011 17:16

(i)

{ui)

i)

#3393 P.016/101

no contract, Approval or grant of orin favour of any
member of the: ChemGenex Group heing materially
affected as.a resilt of Cephalon CXS acquiring
ChemGenex Shares; -

no objectlon ‘being réceived and the period of
30 days expiring {or =arlier terminated) from the
date of the filing by Cephalon"CXSof a merger/
acquisition notification-as required under the US
Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amiendéd;

there. being .ng *prescribed: OCCUII‘EﬂCeS
or like events;*and

the Share Offer hawng become or being teclared

“free of all conditions. This.cendition in respect ¢f the

Listed Option Offer is a nof=waivable condition in
grder w eomplywith'the fetyirerents.af the ASIC
relief described in Section 10.4. -

Bii the conditions are not satisfiad or wawed the. LIStEd

Option Offer will fot prﬂceed

The.conditions are set ot in falkin Section 127 o
Section 10.5 provides Informaticn releviant to the status of
these condltlons as at: the date of thls Bldder s Statement,

-

How to acceﬁt

To accept theListed Option Oiffei

@

if you:hoid yeu; CheriGenex Listed Optmns inan" "
Issuer Sponsored-Holding, cotriplete and sign.the
accompanyt n:g’:Listed-:Op;tion_:foe_[; Acceptance Form
forim {together with any power of attomey or other
instrument of authority under which it is sigredpin - .

+ suffichent time to'bé received befare the end of the

i

i)

Offer Period; of

if you: hold-your ChemGenex Listed Optlons ing. o
CHESS Holcimg, elther

TUlA) T instruct yourContrc]lmg Partlupan.t (usually,

your Bioker)'to initiate acceptance-of thls
Listed.Option Offer; ar

{8 complete and sign thé sccomganying Listed o
ption Offer Acceptanice Form andretim 6~
the Australian. régisty &ddress indicated on the.
form'in sufficient time to enable instructions
-~ “tarbe given teyour Controlling Participant to
-iniitiate acceptance of the Listed Option Offer
before the end of the Offer Period;-or-

if yeu ared Brokerora Partlopant initiate, .
acceptance in accordarice with thefaquirements of

" the ASX Settlement Operaimg Rules-before the end

_:0of the {Jﬁer Period.

The “Securityholder dotails” box ifi fhe accompanylng
- Listed Option Offef Acceptance Formwil specify the type
{ofsubregtster for your-sharehelding in ChemGenex as

“[ssuer” (for.an lssuer Sponsored Holdmg) or "CHESS

_ {for aCHESS Hcldlng}

Full details on how to accept the Listed-Option Offer are set
out in Section 12 4.

B
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{g) ' Furtherinformation

If you have any questions relating to the Listed Optlon
Offer oraccepting it, please contact the Cephalon Offer
information Line established by Cephalon CX5. The

-Cephalon-Offer Information Line.aumber is 1800 072 766

{from within Australia) or +61 2 8280 7152 {fram:outside -

Australia).

4.4 l_nterconditiénali:ty of Share Gffer and
Listed Option Offer

. The Share Offer and Listed Qption Offer are

interconditional. The effect of this interconditionality is

* that, subijecto the.next-paragraph, the Share Oifer will

not proceed unless the:Listed Option Offer becomes or is
declared unconditional and the-Listed Option Offer will

__not praceed unless the Share Oifer becomes oris deciared

unconditional,

Cephalon CXS is-entitied to waive this intercondifionality in

accordance with the-Corporatiens-Act te engble the Share
“Offerto.proeead even if the Listed Option Offer has not

become or.beendecaredunconditional. Cephalon CXS
Teserves the rlght to do so.

'Cephalnn CXS has obtained relief from ASIC UﬁdEi'
-section:6554:0f the. Corpotations Actto endble itto

exercise ChemGenex Listed-Options agquired under the’

Listed:Option Offer and thereby increase its relevant
. .interestin ChemGenex:Shares. Itis & requirement

of that relief that Cephalon CXS cannot waive the -
mtercondltmnahty describet above topemmiit the Listed
Option‘Offer.o proceed ven if the ShargDffer hasnot -

. -begome-orhgen dedared unconditional. As a consequence,

18/04/2011 17:16

‘The information.in‘this Section 4 is only a summary
0f the Offers. *ou should read this entire:Bidder’s
Statement, and the separété Target's Statemient
xcontained in‘Part l.of this hooklet, before
deciding whether to accept the Offers.

Although C-eph-a‘l_dn CXS has no present intention to do sg;: .

the Listed Option Offer will only-proceed i the Share Offer - - '

BIDDER'S STATEMENT:

" has become or been declaréd unconditional. Please referto .. .
Section’ 1D4for fu:therznformatmnregazdmg HSICtelief 7
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5.1 Cephaion CXS

Cephalon CXS is a wholly owned subsidiaf of
Cephalon which has been formed for the purpose
of making the Offers.

The funding for the acquisition of the ChemGenex Shares
and ChemGeriex Listed Options wilt he:provided to
Cephalor: CXS from.the Cephaton Group’s-cash reserves.
Dlgase referto-Section 9 of this Bidder's Statément for
further detatls,

" The directors 6f Cephaton CX5 are:

J. Kevin Buchi —Mr. Buchi was named as Chief Exequtive

-Qfficer 6 Cephalon 12010, dfter serving-the company

in othercapatities for almost .20 years. Most recently, ©
Mr. Buchi servéd as Chief Operating Officer and managed
thie-compariy’s global sates and marketing functions, as~

- well as product manufacturing, business development

andl investor relations. From 1996 to.2009, he sérved as

. Chiaf Financia! Officer and, from.2004, headl of busindss
~development for the company. My, Buthl has played
-aninstramental ralein the Global growth:of Cephalon

through:acquisitions and sound financial management. A

“various times.intils Gareer since joining Cephaton'in 1991

as conirblier: Mr, Buchi has had-oversight of corporate

~ finance, accounting, information systems, facrlrtres human
- resources and administration. :

Wilco® Groenhuysen =M Groenhuysen bécame”™
‘Executive:Vice:President:and €FO-6f Cephalon in 2010,
. with responsibility forWordwide Finance, Commerciai . -
- Opergtionsiand Risk Management. He joied Cephalen .-

in 2007 as SenicrVice President, Worldwide Finance,
wittresponisibility for accounting, financial planning
and analysis, forecasting, taxes, procgrement, treasury,

-and SEC and other external financiat reparting. Prigrtg .
joining Cephalon he spem 20 years: wrth Philips- Electron:cs

- P.roduct
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in various assignments in Eurgpe, Asia and the United
States, the latest-of which-started in 2002awhen he.was
promoted:to CFO and Senior Vice President of Philips
Electronics North America Corporation:.

Ronald €. Kal —Mr. Kal hasserved as Director Diperations -

* & Company Seeeetary for Cephalen Australia Pty Lid

{prexiousty. Arana Therapeltics Limited) since February
2010, Mr. Kal served Arana Therapeutics Limited in various -
capacities-fram August 2006, ficluding as Greup:Finande
Manager from February 2008 through February 2010.

‘Mr.Kal served in a number f financial positions-with

transport companies TNT Limited .and TNT Australia. Pty ttd ]

- from 1988 to-2006 and between 1975 and 1988 with the

¢hartered accounting firm now kngwn as Déloitte, Mr, Kal
ficlds a Bachalgr of Commerce degres from the University
of NSW and is a chartered accountant. Mr. Kal also serves
as company secretary of Cephalon CXS. :

‘5.2 Owverview of Cephalor and the

Cephalon Grodp '
Cephalon is a-global brup%rarmaceutrcal company-dedicared . . .
to discovering, devéloping and bringing to market
meditations te improwarthe guality-of ifeof indivittiials.

- around the-worid, Since its inception in 1987, Cephalon tas
“brought first-in-tlass and best-in-dlass medicines to patients
" in several therapeatic areas. Cephialon has the distinction of

being one: ¢f the world's fastest-growseg biopharmaceutical

sgompanies, now among the Fortune 1000:and & merhber of
-the S&P 500°Index; employing approximately 4,000° peopl .

viarldwide. The company sells nurmerens brarided and.”
genefic prodiicts arolind the warld: in total, Cephiaton sells

"~ more than 150:products in neatly _10EJ countries. - .
-+ Fhe following table summarises i) the sevenproprietary.

products the Cephalon-Grotp matkets inthe United States

* and (ii} the Cephalon Group's products that constityte.a
_maJorlty of its total fiet séles oltside of the United States

#3393 P.019/101

_ _ ' indu:atron -
United States NUVIGIL® (armodafinl) Excessive daytime sleeprness associated . -
: C . : S with narcolepsy’
PROVIGI® {modafinil) Excessive daytime. s|eepmess assocrated
Lo o . with parcolepsy
GABITRIL® {tiagabing hydrachloride) Partial seizuires associated with epnegsy S
AMRIX® {cyciobenzaprine fydrochloride Wa nager_rrer_r;r of acute muscle spasm -
extended-rélease capsules) = ¢ . o _
FENTORA® {fentanyl buceal tablet) -Breakthrough' gancer pain management °
" TREANBA® {bendamustine hydrochlofide) Chronic 1ymphocytrc letikerdia
: TRiSE‘NUX:@ (ags-e’nr‘c frioxide)' Acute promyelocy’tr"c leukemia
' Qther counties - ARELCET® (amphotencrn B lipid complex)---i- Aﬂ.ri-f.u'nga_l

ACTIO:{oral transmucoesal fentanyl crtrate)

. Breakthrough cancer pain management,

APQ-GO® (apomorphrne)

Manageient of Parkinson’s Disease.

"DILZEM®: (diftiazem)

Angina and mild to modérate hypertension

“EFFENTORAT (fentanyl buccal tablet)

Braakthrough tander: pam management

~ MYOCET® (lipiosofnal doxorubicin)

“Metastatic breast cancer

- NAXY® and MONO-NAXY® {clarithromycin)

~ Antibiotic.

PROVIGIL (modafinil)®:

. Excessive daytime sleepmess assocrated

with narcolepsy.

SPASFON® {phloroglucinal}

:Biliary/usinary tract spasm and irritable, - -

bowel syndrome

"TARGRETIN® (bexarotene)

Cutaneous T-cell iymphoma - -

VOGALENE® (meatopimazine)

-AntremetlclAnttnausea

BIDDER'S STATEMENT

1) Marketed unider the name’ MODIODRL’{medaﬁan) ln france and under the name VIGIL" {modaf nfiy i Germany
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Part of the CephalonGroup'shusiness strategy is to
consider and,.as.appropriate, make acquisitions. of other. ..
businesses, products, praduct rights or technolagies. Over
the past few years, the Cephalon Group has consummated
a:number of transactions that have contributed o its
growth, Significant transactions-entered inte. during the
last 12 months include: - -

~  Signing a definitive:merger agreement under
‘which it will acquire Gemin X Pharmaceuticals,
Inc., a privately-held biopharmaceutical company
developing first-in<class caricer therapeutics. The
-acguisition pracess is:ongoing and subject to"
_ customary closing conditions including the receipt of
" ‘necessary régutatory apirovals (March 2031},

— Signing an-option agreement with Alba Therapeutics
Corporation, a privatély hefd biopharmaceutical
company {Albia), under which It acquired the right
to purchase all of Alba’s assets relating to lrazotide
acetate, a tight junction madulater, progressing
toward.a Phase Itb clinical trial for the-treatment
of celiag:disease (February 2011).

- . Strategicalliance with Mesoblast Ltd to.develop
and commercialise novel adult Mesenchymal
Pregurser StemiCeli therapeutics for degenerative
conditions of tfe cardiovascular and eentral nervous
systems, The aliaricesnclided the acquisition of
exclusive worldwide fights from Mesoblas*t 14 to
“commercafise produmts hasediaaits prepnetary

© 2010). The alliance;was associatedavith-an eguity
investment:giving _C_egha[cm (throtigh its wholly

owned siibsidiary Lephalon International) & 1999%

: shareholdmg in Mesoblast. Ltd.

- Acqmsmon of BtoAssets Devetopment Corporatlon
" a campany. pioneering novel spine indications
for emerging.and marketed bidlogic drugs.
~The gomipani’s-tead initiative focuses-on the
development of a TNF inhibitor therapy to
“tredt the uriderlying cause of paifi in SCIatlca
{Novernber 201 10},

— Acuisition of Mepha GmbH wtiieh markets :
tranded and nen-prangied génerics as well as
-specialty products in-more *han 50.countiies
(Apr;l 2910) SEE

focused-on the dlscnvery and deveiopmeni of
novel piodicts fo address.areas. of unmet: medical

need. The company's pipeline includes CINQUILIn...-.

dlinical development for certain. eosinophil-mediated
conditions:and an established program to discover
. small molécule, orally-active, anfi-TNF {tumor
" pecrosis factar) receptor agents{Apiil 2010).

18/04/2011 17:18 #3393 P.020/101

The directors of Céphalon:.are:

" 9. Kevin Buchii — Please refer to Section 5.1 above for

biographicai details regarding Mr. Buchi.

William P. Egan —Mr. Egan, who serves as Chairman of

the Board of Cephalon, is a founderand general partner of -
Alta Communications, a.veniure capital fiom. He founded =
Alta's predecessorfirm, Burr, Egan, Deleage & Co..in 1979

and has identified and backed several of America’s leading
growth companies in the communications.and information
industries. Mr..Egan cursently serves.as @ director of CRH

plc, a building materials supply company.

Martyn:D.Greenacte — Sincé July 2004, Mr. Gieenacre
has served as Chairman of BMP Sunstone Corporatian,.
a-pharmaceitical company. M. Greenacre also has served
since 2002 as Chairman of Life Mist Technologies, tnc.,

& fire suppression equipment company. From 19970
2001, ¥r. ‘Greenacreserved as Chief Executive Officer
and director of Delsys Pharmaceutical Corporation, @

formulation and drog delivery system company. From

1993 to-1997, Mr.-Greenacre-served as President and

“Chief Executive Officer and as a director of Zynaxis.Inc.,

a.biopharmaceutical company. From 19890 1992,

-Me. Greenacre-was.Chairman Eurgpe, SmithiKling Beecham
-Pharmaceutical company.:Hé joined SmithKfine & French irf

1973, where fie held positions 6f increasing responsibility
in its. European organisation. Mr. Greenacre crrently. ...

" serves as ardivector of Acusphere, Inic., @ drug:delivery, ;- '
--company, and Curis, Ing., ablotechnnlogy company.

adplt stem-cell technology platform {December  Vaughn'M,Kailian -

' of NPKA- Capital 1LC, % leading healtficare vnture capital . . .

Mr. Kailian is-a Managmg Director

firm. He-was Vice Chairpersar, of the Board of Directors of
Nilletihitim Pharmaceuticals, Inc. from Febraary 2002.untik: . -

‘December 2004. He served as CED, President and Director

of COR Therapeutics, Inc., a biotechnology:company, fromi

-~1990 until its.acquisition by Millennium in'2002. Prior to

this, M. Kaifian was employed by Marion Mervell Bow, Inc.,*
" a pharmaceuticsl company, and its predecessor companies,
“in various international and US mafiagement, marketing

and sales.positions from 1967 to 1890; including Pre_stde_r;t
and-General Manager, Merrell Dow USA and Corporate:

Vice: President of Global Commereial Development, |

Marion Merrell Dow; Inc. Mr. Kailian currently serves &5 - -
$ia Chaiaman of thé Boart:df Ellxi Pharmacewticals, Inc, - -
Ceriraon Pharmaceuticals, \ng anti?Valeritas, (nc. He 15 also
adirector. of-NicOx, S.A. and Xanodyne Pharmaceuticals;

* g W, Kaitian is currently a member of the board of BIG

{the:Biotechnology Industry Drganisation), BIOVentures for
Global Health and the New England Healthcare: Institute

-‘Keum E. Moley Amhassador Moley currentty Serves as

Ehairman of the Bpard of Project Concern international,
a not for profit organisation based i San Diego,CA that
provides poverty and health care solutions in 11 countries,

" serying over three million people. Ambassadar Moley

served a3 the US Permanent Representative to the United:
Naticns and Other International Organisations in Gerieva

-~ from September 2001, to April 2006. Ambassador Moley-

also served in the admmlstratlon of George H M. Bush.gs -
and Hunan Services (HHS) from 1989 161992, arid a5 the
Deputy Secretéry of HHS from 1992 to 1993, In addition: to

'his government setvice, Ambassador Moley was Presidert
andChiefExecutive Officer.of integrated Medical Systems

Inc. from 996 to 1998, and was a Senior Vice Presidentof % ¢
PCS Health Systems, inc. from 1993 to 1996. Ambassador
Moley: previotsly served as & member of the Cephalon:

Board .of Directors from 1994 to 2001. ,
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: »ﬁé‘il ’R.‘Wilehsky,-.:gePh;-D.__ —Dr."Wilensky servas as g

Senior Fellew:at Project: HOPE, an international heafth

" educationfoundation, whicti $he joined ini 1993, She is also

President of the Defense Health Board (a federal advisory
committee for the Department of Defense). From 1997 1o
2001, Dr. Wilensky chaired the Medicare.Payment Advisory

~Committee, which advises Congress o all issues relating to

Wedicare An-November 2004, Dr. Wilensky was appointed

"5 the Vice Chairof the Maryland Health Care Commission.

In Detembar 2006, br. Wilensky was selected 1o eoschair

‘a Congressionally-mandated task foree oh'the future

of miliary health care. Dr. Wilensky also is an-elected
memberof the Insfitute of Medicing and its Governing
Coundil, and serves as a tiustee.df the Combined Benefits
Fund of the:United Mingwoikers of America and the
Nationa! Opinion Research Centér of the University of
Chicage. Br. Wiiensky currently serves as-a director of

" ‘Gentiva Health Services, 2 specialty pharmaceutical and

hiome health care company, Quest Diagnostics, Inc., a
leading providerof diagnostic testing, information-and -
services, SRA International, In¢., & provider.af information

“techiology services to the government, and UnitedHeafth
_ Grotp, & health care company.

‘Dennis. Winger —MeWinger is desagnated as- fhe

- Audit Committee Finandat Expert:In 2008, Mr. Wirger

retived fromfi Applera:Corp., 4 life sciehces company,

- 4here hewas Seniof Vice’ Presndent and Chief Financial -
“Officer responsible for developing financial and: business”

strategies. He served:as.a member of Applera's Executive
Committed. From 1989 to 1997 Mr. Winger-served as
Senior Vice President, Finance and Administration, and
Chief Financial Officer.of Chiron Corperation. From 198210

. . '1989, Mr. Wingerwas-with Cooper Companies, Inc., where
= he held positions ofincreasing.tesponsibility, induding that

.t Chigk Financlal Officer. Prior to-this, Mr. Winger was with
. Contingntal Can‘Company holding.a rumber.of pesitions’ .

7" thcluding Head of Finarice for.its iternational division

18

-+ and:General Manager of its LatinAmerican Operations.
. Mr-Winger currently serves-onrihe Board of Directors of
~Nektar Therapeutics, incorporated, Board of Diractors of

Accurayincorperated, on the Board of Trustees pf Siena

_Ccilege. as we!l a5 Vertex Pharmaceutlcais

18/04/2011 17:18

Chatfes J. Homey, M.D. - Di. Homgy-is currﬂntfya
Venture Partner at Third Rock Ventures, 11C,a venture
capital firm, and Co-Chairman.of Portola Pharmaceuticals,
Inc., .2 privately held biotechnology company that

~ Dr.Hemicy.co-founded in. 2003 and of which heserved as

President-and Chief Executive Officer from 2003 to 2070.

_Singe 2011 ,:he:also serves as Chairman-of the Board of

CytomX Therapelttics a privately-funded biotechnology
company. Dr. Homgy also served as a director of

Millenniym Pharmaceuticals, Inc., Kosan Biosciences, ac.,
Cytokinetics, inc. and COR Therapeutics, Inc. He:has served

in-senior R&D roles-at Millennium Pharmaceuticalsand
COR Therapeutics, inc. Since 1997, Dr. Homcy has been
Clinical Professar of Medicine, University of California at
$an Francisco Medical Schoal, and anvattending physician
atthe San.Francisco VA Hospital. Dr. Homey recéivedhis
B.A. and M.D. degrees from: The Johns Hapkins University.

53 Drgamsatianal and Financial !nfaﬁnaiﬂaﬁ :

. The Cephalon Group's corporate headquarters are if

Frazer, Pennsylvariia,-and its research and development
headquarters are-in“West Chester; Pennsylvaria.

The CeghalonGroup also has:offices.in Wilniigton,
‘Delaware, Salt Lake City, Utah, subutban Minneapolis:t:

Pabl, Minnesota, Frange, the. United*Kingdom, treland, -
* Denmark;:Gesmany, 1taly, the Netherlands, Pofand, ‘Spain;

“Switzettand, Australia, Hong Kafigand-ceriain

sentries
~ failities §

Cephalon Group operatesmanuia
France,. Swiitzertarid, Utdh and® anesota

Shares.of Cephalon common stock Have bieeri listed on -
_ NASDAQ since 1991 and trade under the syiihol “CEPHY,

Asat the close of trading on 72 Apfil 2011, Cephalon. had a

smaiket capitalisation of approximately U$$5,781,250,000.

(A$5,538,656,831 based on-an exchange Tatgas: uf
12 ApTLZ01] of AS1 =SS1. 0438) .

Belmw isa sumrnary of selected financial data for the Cephalon Group for the last three finanuai years

= Totalequity

©qUsso00) ¢
_ o - Year enoed Decem%ra
B S0 2009 U208
Statement nfoperatmnsﬂata B S S
- TotalTeveniies - . 2,811,057 _ 2,192,308 © 1974554
Net income{loss) ... - 4:‘25,?_&5 342,627 © 192,962 -
s hsatDeembest
. 2000 LW 2008
Balanze sheet data: _ A T
Cash, cash.equivalents and mvestments 1,460,239 - 1,647,635 524,459
Total assets . 4,891,833 4,658,095 - 3,082,942
2667592- : '1',4"16,_680“

2,478,073

Y ASa publlcly Issted company, Cephalonis subjett to various perlodlca] distlosure obligations under USJaw. A substantla! -

amount of mformatlon concernmg the-Gephalon Graup is pubhcly avmlable and may be: accessed by refernng to

WWW. cephalorz cam.

- BIDDER'S STATEMENT
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54  Unsolicited and non-binding takeover

proposal from Valsant Pharmaceuticals

international, inc.
On 29 March 2011, Valeant Pharmaceuticals lntematmnal

Inc. (Valeant) publicly annaunced a non-binding proposal «
‘o acguire Cephalon for $73.00 pershare in cash, and that
jt intendeid'to commence.a consent-solicitation to replacé

Cephalori’s board of directors {the: Cephalon Board).

Qn 5 April 2011, the Cephalon Board determined that
the non-binding proposal wasinadequate and not in the
best interests.of the Cephalon shareholders. On the same
date, Cephalon sent a letter 1o Valeant and issued a press
release setting out the Cephalon Board's conclusion.

On'5 April 2011, Valeant filed a preliminary tonsent
statement with the LIS, Secusrities Exchanige Commission

{SEC)to seek written shareholder consenis'to reptace

the existing members of the-Cephalon Board with seven

indiviguals nominated by Valeant.
- Under.the General Corporation Law. of the State f

Delaware, shareholders of a Delaware corporation can
ke dedisions by submitting writtet Conséntsto- &
proposed acfiofi instead of voting o that action at-a

- mieeting of shareholders so/long as the corporation’s:: - -~
2phalor’s -
Valeant

charter documents-do:not protiifit such actio

directgrs with nominees selected by Valeant.

The: Cephalon Board s opposmg Valeant's consent

solicitation. On Zapril 2011, Cephalon filed zprelimnary

-+ .“consent fevocation statementawith the’SEC iR connection

with the Cephalon Buard's opposition to the solieitation
of written shiareholder consents by Valeant. RS

Orily Cephalon shareholders as - of thie record date' of
8 April 2011 are et‘grble 10 partmpate in the cansent

© solicitation process

properly completed dnd unrevoked cansents. from Cephalon

&harsholders whose.shareholdings in aggregate represent

more:than 50% of all-outstanding‘Cephalorr shares within:.

" 50, days from therdate of the earliest dated wiitter consent
_deliverad to Cephalon. If the requisite’approval is nat

obtained within that timeframe, the existing members
of the Cephalon Board:will coritinue in office. Valeant's .

“proposal ta reconstitute.the Cephaten Board could: beco'rne g

affective hefore the expiration of the 60 day: penod [
Vialeant receives, praperly.compieted and unrevoked:

outstanding shates- pnor 10, that time. .

At this fimne; Maleant has set a shorter deadhne of

12 May 2011 as the date by which # must > fhe:
requiisite nuriiber of consentsin support of ifs proposal

to reconstitute the Caphalon Board, although.it has -
resérved the right o extend this deadiinie. Any such:
extension could not exceed the 60-day period-roted above.

18/04/2011 17:19 #3393 P.022/101

As at the date-of this Bidder's Statement, Valeant has
not-yet'commenced a tender offet to acquire Cephalon s
outstanding common stock.

As at the date of this Bidder's Statement, Valeant has
disclosed publitly thatit may be deemed to be the

‘beneficial owner of 1034908 shares of the common

stock of Cephalen, fepresenting. . 366% of the shares of
tommon stock outstanding as.of 14 March. 2071 and the
beneficial owner-of 203 unexpired option contracts each
representing 100 shares of cammon stock.

Three tlass actions have been fited in the Delaware Court
of Chanicery against the Cephalon Board and/orCephalon,
alteging breach of duties:arising from-Cephalor’s iéjettion
of Valeant's non-binding acquisition. proposat. These
actions seek injunctions sequiring the Cephalon: Board

_to fulfil their fidudiaty duties by-properly considering

Valeant's proposal and by acting in ways thatiwill maximise
sharehotder vatue for Cephalon shareholders. One.of the
actions additionally asks the.court:to:injunct the Cephalon-
Board from taking any further action.desigriedto fristrate

 any potential transaction that wotid maximise shareholder

value for Cephalon shareholders. Cephalen andthe
Cephalon Board mtencl fo mg@rously defend these: actions.

i furthier |nformat|on afises whlch i relevant to the-!

matters describied above and.is material from the
perspective'of- ChemGenex Shareholders or [hemGerrex
Listed Optionholders, it will be discibsed by way.of a.-
supplementary bidder's statement in accordance wnth :

. SECtIDn 643 of the Corporattons At

“n erderforVaIeants proposal to reconstitite the Cephalon '
- Boardto proceed, Valeant must.deliver to Cephalon

. consents frorm-holders:of more*than 50% of Cephalor’s .., -.
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€1 Disciaim"er
The following-infermation on ChemGenex has been

‘prepared by Cephaton CXS using information that was

publicly available-at the time.of the preparation of this

‘Bidder's Statement or which ChemGenex made available

to Cephalon.prior te this bid, none of which has been
independenitly verified. Accordingly, to the maximum
extent permitted by law, Cephalon C)X does ot make
any representation or warranty, express or implied, as
to the-accuracy or tompteteness of this information.

The information on ChemGenex in this Bidder’s Statement
is not comprehensive,

The: Corporatigns Act requires the directors of ChemGenex
to provide a Target's Statement to holders 6t ChieniGenex
Shares-and ChemGenex Listed Opticns in response o this

Bidder's Statement, satting out certain matefial information

cenceining ChemfGenex, The Target’s Statement Is
contained in Part 1| of this booklet. You shouild read the
Target's Statement before deciding-whether to accept

the ﬁffers

6.2 Cornerstone lnvestment by Cephalma
-In-October last year, Cephalon made & corerstone

18/04/2011 17:20 #3393 P.024/101

{¢) Disclosed Employee Options on issue

Based on a.copy of the ChemGenex option register.
grovided to Cephalon CXS prior to the Announcement
Date, there are 30,273,698 unlisted options over unissued
ChemGenex Shares on issue, expiring atvarious.dates
and exercisable at various exercise prices, held by certain
ChemGenex employees and directors ar'thair ralated
entities (Disclosed Employee Options).

Onor about the AnnouncementDate, Employee
Option Cancetlation Letters were entered into- between

" ChemGenex and the holders of 29,603,698 Disclosed

Employee Options relating to the cancellation ofithe .-
Disclosed Employae Options.-Cephalon CXS understands

from-ChemGenex that the balance of 670,000 Distlosed

Employee Options will fapsé or be exercised during the

-course of the Offer Periods.

Under the Employeé Option Cancéllation Letters, the
cancellations of the Disclosed Employee Optionsis
condltlonal on:

{iy - receipt of an ASX waiver of Listing'Rile 6.23. 2

" i) . the Share Dffer becoming or: bemg declarEﬂ

- - upconditionat:-and

investment in ChemGenex through:its whollyowned = = - =

of Convertible Notes issuad by ChemGenex and entered -

into call-option agreements with two of ChemGenex's.

major shareholders, Stragen international N.¥. and Merck

. . Santé 5.A.5. ChemGenex shareholders gave advance © -
approval for the conversion of the Gonvertibie Notes {in
~.aceordande with item 7 of section 611, of the Corporations™
- Act) at a-general meetlng of Chem@enex Shareholders held

in December 2010,

 On the date that the Offers were announced Cephalen

International served fiofice 1o convétt its Convertible.
Notes: and exercise its.call options to acquirein aggrégate

86,386,425 ChemGenex Shares. These acquisitions.were
completed o 1 April201% and Cephalon Intemational is

now CheniGenex's largest Shafeheldef, trotding 27 57% e’f

he nssued ChemGenex Shares

'_'5 3 informatwn on: ChemGenex ses;udt:es
(@) Ordinary shares onissue

Based on theiatest Appendix 3B lacged byChemGenex

with the ASX prior tothe date of this Bidder's Statement,

there are 313,348;870: ChemGenex Shares on issug.
(b) Listed options.ofi.issue

' Based o the tatest Appendix 38 lodged by ChemGeniex
_* with the'ASX prior to the-date of this Bidder's Staternent,
" thareiare 10,949,328 ChemGenex bisted:Dptions an issue, -

expiring-8 February 2012and- exerusable at$o 68 per-
*ChernGenex Listed Option.

Y

' fiii) Cephalen TS acqiiring i}ming'pewer-i;n

ChemGenex of at least 50.1% -
If the above condmons aré sahsfied i‘he Dlsclesed

“Employee Options to whichthe Employee Option
“Lanceliation:Letters apply will be cancelled with immediate..
“effettand ChemGenex will pay each holder of the -

. Disclosed Employee Pgtions an:armountper Disclosed

Eniployee Option equal to thedifference between: the
exercise price of that option and the.offer price under

the Share Offer. Based.ori-an offéf price urider the Share

‘Offer of $0.70 per ChemGenex Share, the total amount

payable under the Option Cancellanon Letters in respact <. %
' of Disclosed Employee:Options will-be-$4,977,163.30.

+ {d). Securities to whlch the Share: Offer

“ extends -
The Share Offer extends to-all GhemGenex Shares that e
gxist or will exist at the close.of business on:the Register

. Date, and all ChemGenex Shares that are'issued during

the period from the Register Dateto the-end ofthe Offer

- Periad g conversmn or exercige of Optzons on-isslie as at
' _the Register Date. , .

{e) - ‘Securities:to whu.fh the: Llsted Optlon

Offer extends-

Thier Listed Tptioh Offer extends to-alt ChemGenex. Ltsted
- Options that existof wil-exist as at t1ose of busmess on

e’ Reglster Date,
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71 Introduction -
_This Section 7 contains statements of intention that

are based on infermation-about ChemGenex @nd'thé
business environment in which it operates that was
publicly available at the time of the preparation of this
Bidder's Statement or-which ChemGenex made available
to Cephalon.oriorto this bid,

 The information referred to in the previous paragraph is
-insufficient to enable Cephalon CXS to-form a coneluded

view regarding its intentions set out in this. Sectior.
Accordingly, following the close of the Offers,

-Cephalon £XS intends.to-conduct 2 detaited review of

ChemGenex's business, assets and operatians. This review

" wilt-&nable Cephaton TX5 10 verify (orconfirm-any

deviationrom) its current understanding of ChemGeénex’s
business, assets and operations and to determine bow best:
1o develop ang use CherniGenex’s assets ang: research as
part of the Cephalon Greup: :

Cephalon CXS's final decisions on the matters-contained i
this: Section-will therefore-anly be reached fpon completion

. ..o thertakeover and CGephalon-€XS'ssubsequent:review of -

ChemGenex's business, assets-and operations. Accordingly,

~the-statements set-oirtin-this Section ate stateinents of

current irrtention‘only and may be su'Qjett fochange. ~

7.2 D;f'ferent poss;hle scenarios

As a result-of Cephialon €XS's parallel offers forChemGenex.
Shares:and:Chem@Genex Listed Options, there ace four
Eﬁ_poss,lble scenarigs in-which this transaction may praceed:

':_(a)= acquisitich by Cephalory CXS 6f 90% or more

_-of ChemGenex Shares and 90% or moré of
ChemGenex Listed Options;

©{b) . acquisizion by Cephalon TX5 of 90%.or more

B ChémGenexShares biit fess.than 80% of -
ChemGenex LlStEd Uptians; -

{©  acquisition by Cephalon xS of less than 90%

of ChemGenex Shares and less than-90% of
ChemGenex Listed Optiens; angd

{d)  acquisition by Cephalon €XS of less thar 90% of

ChemGenex Shares but 90% or more of ChemGenex
~Listed Options.

The intentions of Eephalon CXS'in eixch of these scenarios

are described below..

The intentions of Cepha}on XS set outin thls Sectton 7
are alsothe intentions 6f Eephalon

g ?;3 Intentions ypon acquisition of 90% or.
L midre of ChemGenex Shares and80% or

.. more ofChemGenex Listed Options

This Sectlon 7.3 sets-out Cephialon TXS's intentions if it -

acguires90% or moie Gf ChemGenex Shares and 90%
of more of ChemGenex Listed Options and is entitled to
proceed to compdilsary acqiiféition &f any outsianding

‘ChemGenex Shares and ChemGenex Listed Optlons
{a). Corporate matters: e :

A}, ASX listing —Ceghaton CXS mtends o
7 arrange for ChemGenex to be rémoved from
we' . the-official listof the ASX.-
» (i} -Compulsory acguisition = Cephalon CXS
o intends to-proceed with compulsary
acquisition of any biitstanding ChemGenex
Shares and-Chem@Genex Listed Options
in accordance with Part 6A.1 of the
Corporatlons Act
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(i} Directors ~Cephalon CX5 will seek
the: resignation of each memiber of the
ChermnGenex Board and appoint nominees
in their place. Cephalon CXS's present
“intention-is to appoint.Cephalon CXS's
«current:directors J.-Kevin Buchi, Wilco
Groerfiuysen and Ronald C. K2l as.directors: -
. of ChemGernex sBiographical details for
those directors are contained.in Section 5.1
-pf thisBidder's Statemient. Forso long as
ChemGenex remains a public company,
‘Gephalon-CXS wold need to.appoint an
additignatdirector who-ordinarily resides
" in Australia. The identity of this additional
direcier-has.not yet-neen determined:

"'{b) Integratmn of operations

‘Subjett to the dutcome of the detailed reviewreferred

1o in Section 7.1 and the specific intenfions describéd
below, it is Caphalon CXS' intention td integrate
ChemGeriex’s operations, to.the extent practicable, into
those of the Cephalon Group, to continge ChemGenex's . -
operations inthelr cureent state and toseek to identify
ways.in-which the Cephalon Group can use its exténsive
Tesonrees and expertise to further- deveiop ChemGenex s -
-mtellectual property. - :

o d@mg s0;-Cephalon: CXS intends to pursye effluencms
- which may be availabie in respect of Chém@eriax's -
- -operations as part of the CephaloriGroup. Thié

may.result'in a rationalisation ar restructurmg of
ChemGenex's operatlons o ;

H, as atesult-of the review of ChemGenex 5 operatluns or

‘atany time in the future, any of ChemGenex's operations

or assets do riot perform o' feve! which is déceptable
1o Cephalon, then Cephalon TXS (as a-whollyowned

* subsidiary of Cephalon) will take-such.action asit conmders d
de5|rabfe to achteve dceeptable returns.

(c)_ ChemGenex_s employees

_.One abjective of the detailed review referred to.in

Section 7.1 will be to consider the comibined staff

-7esources and requirements of the:Cephalon Group and

ChemGenex iii order o identify the most efficientwayto

“utiise ChemGénex's staff resources fcrr the: beneﬁt of the -
_-enlarged business, e

- Without havmg--conduéi:éd"thatl?--r,e\tiew; Caphalon OXS

cannot formulate an intention in relation-to employee

*numbers. Cephalon’CXS expects that'the integration
- pfthe ChemGenex and-Cephalsn Gral

SUpport,
administrative and managerial-functions:mayrasultin -

- A ratignalisation.ef ChemGenex's corporate head office -

aAnd administrative functions. If-that expectatiof proves™

.. .gorsett, ther Céphalon CXS considers that it would

require a fewernuniber of ChemGenex's-head office-ant
ddministrative employees..Any reductioriin employee, -
levels would be achieved through employees being made ..
redundant.in compliarice with 2l applicable- regulatory
requirements and their contractual rights. im:cases.of:

‘redundancy; career tiansition support wouid be prowded
““toaffected employees.

- Atthis stage, Cephalon CXS-does notexpectthat the
_integration-will result in redundancies at ChemGenex's

research lacations and Cephalon CXS anticipates that it
will wish to maintain the employment of ChemGenex's
research staff subjectto. undertakmg a réview of their skllls

- -and experlence
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INTENTIONS OF .
"CEPHALON CXS -

REGARDING

- CHEMGENEX

%

" bodi

:%-As parfef the detailed review referred to in Section:7.1,..
- Cephalon CXS wiil consider the prospects and strateglc
" retevarice of CHemGeneX's other:potential produet
candidates and intelectual property with a view to
-determining the-extent to-which they: may’ “be: deveioped
. :"and iitised by the Cepha on Group

This S‘ectjqn sets ot Lephalon CXS's intentions if it
“acquires 90% of more:of ChemGenex Shages but less than

90%of ChemGenex Listed Options. CephalonGXS hasno -

presentintention of waiving-the 80% minidiimacceptance -

To:013001356364#305

{d) ChemGenex'sfixed assets
itis Cephalon GXS's current intention not to redeploy or
dispose uf any of ChemGenex's fixed assets,

{e) ‘ChemGenex's product deve’lopment
. andresearch pipeline

 ChefnGenex is curently: developing its lead product

candidate, OMARRO™, for the-treatment of chrotic

*“myeloid letikaemia paticiits who.are resistant 1o, o7 have
.. failed two ar more currently approved tyrosine kinase

inhibitors. OMAPRO recently completed Phase i clinical -

“trials and.Chem@Genex plans to-file a New Drug Application

with-the US Food and Drug Administration. {FDA) in the
secend-half-of 2011, A parallel Mafketing Authorisation
Application is in preparation for submission to the -

~Européan Méditines Agericy (EMA)

Cephalon CXS intends:to continue the devetopment of
OMAPRO, inclyding by prograséing the FUA-and-EVZA

applications, as the coritinued development of OMAPRO
willl- fare part of Cephalo’s strategyto es‘tabllsh a ptpelme

i oncology-focused products.

“«Cephalon £X$'s intentions regarding OMAPRO gre subject

ta'the approval of thie: FDA and EMA in respect of the
ap_p_]l

the second haff of 2011, -

.74 intentions upon acqunsntlon of 90% or
‘more of ChemGenex Shares butiess than-

'90% of ChemGenex Listed Options.

condition in refation to the Listed Option Offer bt

* ~ineserues its fight 16 do 56. In-such a case, Cephalon CX§ .

would seek to compulsorily scquire any outstanding

Act-and presently anticipates that it would be entiifed to

. compulsorily-acquire any outstanding ChemGenex Listed-
Options undefthe general compulsory.acquisition power in

Part:0A.2:0f the Corpotations Act. in those ¢ircumstances,
Cephialon CXSawould proceed to m'lplement théintentiots

- fdentified in Section 7.3.

BIDDER'S STATEMENT

tions that ChemtGenex intends:to submlt 1) Ihose s

-Cephalerfs imtentionsawould be the same as, set autln
‘Sectlon 7.5 helow, -

{a). Corporate matters

18/04/2011 17: 21 #3933 P.027/101

" Cephalon CXS's ability to compusorily acquire any

outstanding ChemGenex Listed Options in these
circumstances will be dependent on, amongst other thiings,

it demonstrating that it holds,-either alone or with a related
body corporate, full beneficial interests in.at least 90%
byalue of 4l securities of ChemGenexthat are either
ChemGenex Shares.or converdible into.ChemGeneax Shares.
Arn-independent expertaominated by ASIC must opine.on .. .
whether the terms proposed for the compulsory acquisition
of the outstanding ChemGenex Listed Optlons givea faar
value for those pptiens.

n addition, If ChemGenex Listed Optionholders who haid

at least 10%:o¥ the ChemGenex Listed Options scught

to be comptilsorlly acguired objact to.the compulsory
- acuisition within the fimeframe specified by the

Corporations Act, the compuisory acquisition. will only
proceed if Cephalen CX5 applies to the court and satisfies
the court thatit is Gffering fair value for the outstanding
ChemGenex L:sted thl{ms

if Cephalon CX5is unable io satlsfy any of these.
reqifirernents; Cephalon CX5 woukd nof be-entitled
to compulserily acqire-any outstanding-ChigmiGensx ™

- “Listed Options:and, jf any of thiose optienswere .-
" exerclsed subsequem ly; Cephalon would’ hold Tess than,

100% of ChemGenexShaes. In‘those circurstances;

' 7..5 lntentions upon.acquisition of 'ieSs than

90% of ChemGenex Shares and:less than T
190% of ChemGenex Listad Optlons o

‘Cephalon CX§'has nopresent intention of waiving the ™ ™~ i
“50%:minimern accéptance tonditions in relation.to the ..

S’nare Diferand the, Llsted Op’uon Offer. but resentes

— s_ntentlons_lf it wawesthns_e cnndmansand aJ:qmres Iess_ L

thain80%-of the ChemGenex Shares:and ChemGefiex:
Eisted Dptions. (A thatcase, Cephalan CXSivould-be -
unable to:compillsorily acquite outstanting Chemteney -

i Shares and ChemGenex tisted Qptions at-that time. fn

.. thosegircumstanges, Cephalon CXS 3 rntennons wouid
* " begs described helow.

Chem@Geiex Shares under Part 6.1 of the Corporations - -

(i) ASXllstmg Cephalon CXS would
maintain GhemGenex as a company with -
official quotation:on the-ASK for asiong as
{ChemGenex meets the requirements of the
Listing Rules for mATEInY atisting,
(i). -Compulsery acqunsrtmn = If
. - Cephalon CX5.became entitled at some: ?ater T
0 thme:to;praceed with-compulsry-acqlisifion
of any-outstanding-ChemGenex Shates. and
=" Chem@enex Listed Options ina
_ ‘with the general compuisory acquisition
7 powerdinder Past 6A.2 of the Gorporatians
Act, it would exercise those nghts
ity Directors«Subjéct iothe: C@rporatmﬁs
© Actand the constitution of ChemGenex,
‘the:ChemGenéx Board will be reconstituted .~ .
such'that:directors or executives appointed
‘by Cephalon CXSwill form.at leasta =~
majority of the Board. The new Board . :
members who are expected:to be nomlnated R
Cwouldindude Cephalon CXS's current -
directors J. Kevin Buchi, Wilco-Groenhuysen - =
and Ronald .. Kal. Biographical details for:
- those directors-are contained in Sectien 51
.. ofhis Bldder s Statement




From:

. shareholding in ChemGenex atthe ti
“imposed-hy: apphcable Iaw and regufations.”

To:013001356364#305

{b) -Funding the development of
" ChemGenex's;product pipeline

“Further significant investment will-be reduired tobring
OMAPRD to market and continue the development

of ChemGenex's other potential pmduct tandidates
and research,

Subjectto Cephalon CXS being satisfied as to the

- -petformance and prospects of the developmentprojects

sought to be funded by ChemGenex, Cephalon CXS may
play a rledn previding any required additionatfunding,

for example, by making:equity invéstignts in ChemGenex,

The.provision.gf any such funding by Cephalon CXS

would be subjéctto all applicable laws, segulations and

listing rifes. The form, timing, maghitude andprecise - "' 7.8 unsolicited and non-binding takeover .-

consequences of any such additional funding are not
known af this time.. However, the scepe of ChemGenex's

- likely future capital requirements:is such ihat, if o
{hemGenex seeksto meet itsfunding needs by raisihg

equity capitai, any shareholders in ChemGenex at the -
time who do notparficipate or are unablg to participate

" inproviding such funding woild Tikely Tace sighificant -
_ dl|ut10ﬂ of their shareholdings in Chem(enex.

':(c) <Otherinteritions ... .
¢+ ~{ephalon XS intenids to implement; the intertions .
" jdentified in Sections 7. 3(b)t0.7.3(e) toithe extertt

possible.and.appiopriate having regardito thessize ofits

18 Intentions upon: acquisition of less than .. .
" 90% of ChemGenex Shares but 90% or

‘more of ChemGenex Listed Options

" This Section sets out Cephalpn CXS's.intentions should it
* acquire less than 90% of ChemGenex Shares but90% or -

more of ChemGenex Listed Options.: Cephalon XS hasno -

present intention:of waiving the 90% miriimum atceptance

condition in relatmn to thé Share Dﬁer but reserves |ts
right to:do-so. -

. In-that case, Cephalon CXS would fiot be entltled o
.compulsonly acquire.any outstanding ChemGenex Shares,
- Although it would be-entitled to-compulsarily atguire any .

outstanding:ChemGeniex Listed Qptions; it would only

make a decision at the time haviig regard to the size of
-fts‘then shareholding in: ChemGenex and other relevanz
: consnderatlens

- these circumatarices, itis Cephialon {:XS s, present
“intentior thit X walild seek to implement the intentions set
. outinSection 7.5 to the extent possible:and appropriate -
=" "having regard to.the size of its shareholding in-ChemGenex
. -andlimitations imposed by’ applicable law and regulanons .

"i.-7 Exerciseof ChemGenex' Listed Opttons

by Cephalon X5
As set out in Section 10.4, Cephalon CXShas obtamed

. reliaffrom ASIC to enable it to exercise ChemGenex Listed” -
Options.acquived under the Listed Option.Offer and thereby
" increas&its relevant interest i ChemGenex Shares. If- .
~Cephalan CXS were to-exercise ChemGenex Listed Options,

the consequent increase in its holding of ChemGenex
Shares.may enabile Cephalon CXS toincrease its voting
power i ChemGenex s0-as to:achieve:or.consolidate
control of ChemGenex or {owreach the threshatds-required

*in order to compulsorily acquire outstanding ChemGenex
- Sharas or ChemGenex Listed Options._ﬁ_ .

d 1|m|tat|ons e
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Cephalon X5 has no present intention 1o exerise
ChemGenex Listed Options acquired under the Listed

_ Dption Offer. Any decision to do so would be dependent

on considerations including:

-~ thevofing power in ChemGenex-which Cephalon
had acquired atthe elevant time and whether
. Increasing its Télevant interest in ChernGenex, Shares
by exercising-GhemGenex Listed Options would
materially-affect or have the potential to materially
affectits 'o\nmer'shi'p ar control of ChemGenex; and

- the circumstances gf ChemiGenex and the Cephalon _
Group atthe relevant tlme :

proposal fromi'Valeant Pharmaceaticals
Anternational, Inc, '

Hour attention is drawn to.the :nfofmauen set out in

Section’ 5.4 regarding the unsolicited and non-binding
takeover proposal made by Valeant in respéct-of Cephalon:

" As at the date of this Bidder's Statement, neither
- Naleant nor the persons it has nofindted to replace the

existing members of the Cephalon: Board have publicly
disclased their:specific intentions regarding the-Offers

- orChemgGenex. Itis thereforeigt:possible to disclose
" the extenitiowhich the intentions of Valearit orthose.

nominees may differ from: those of: Cephalon and Cepﬁalon '
XS asd desmbed above, ey

If further- information arises WhICh is: relevantm the :
matters described above and is material from the
perspective of ChiemGenex Shareholders or ChemGenex -~
Listed Optiornalders, it will. be disclosed. by way-of 3 '
supplementary bidder’s statement in accordance with -
séction 643.0f the Corporations Act, =

5



From:

BIDDER'S -
MMMM




From:

To:013001356364#305

81  Cephalon £X$'s relevant.interests in -
: ChemGenex securilies
Asat the date of this Bidder’s Statement and asat the

Hate of the Cffers, Cephalon CX5has a relevantinterest

in 27.57% of ChemGenex Shares. Cephalon-CXS doesnot

:Hiave arelevant interest in any ChemGenexListed Optigns.

8.2 Cephalon CXS' voting power in

ChemGenex o
As at the tate of this'Bidder's Stafement and as at the date

of the Offers, Cephalon TXSs vating power in ChemGenex.

i5.27.57%.

83 Actjuisitions of ChemGenex Shares

or ChemGepex Listed Optionshy
Cephalon CX5 or its associates
. during previgus four months

Inthe four months before the date of the Offers, neither -~
" ‘Caphalon CXS-ror:any-associate has provided (or agreed

to provide} or received (or agiéed to receive) consideration
for'themGeniex Shares or ChemiGenex Listed Options. -

. under:a purchase (or Fgreement £ plrchasa} oF a sale

(or agreement to sell), other than as setout belows

-~ The acqms:tion by Cephalon international of

34,254:463 ChemGenexShares-at $0.70 per

. CheriGerx Share from Stragen International Nz -
pursuant to an optien.agreement between Cephatorn
international and Stragen Intemational N.V. dated

22 Ortober 2010 and.described in the ChemGenex .-

"~ company annosncemerit issued w0 thie ASX anthe:
same.date, Cephalon International-exercised the -
optlan ta acqilire the ChernGenéx Shares from

. Stragervintarnationsl NZ on 29 March 20%,and -

" became the registered holder of the ChemGeniex
- :Shares:on 1-April:2011.

- <. The acquisition by Cephalinn‘ln_t_:emsationa[iéf

. 22,131,962 ChemGenex Shares:at 3020 per
- Chemiaenex Share from Merck Sarté S.A.S.

© pufstiant:to an-option agreement betweeh Cephalon

international :and Merck Santé:Sa:s, dated
' 22:0ctober 2070 anid Hestribed in the: ChemGenex :
company announcement issued to the ASX on

" the same date; Cephalon'international exergised.: . .
-the option to-acquire the ChemGenex Shares ’
from Meiick Santé 5.A:5. on 29:Marth 2074, and * °
-becamezthe registered holder of the ChemGenex j
“Sharesn 1 April 2011 NN

= The:tonversion of 15,000,000 Converditle Notes

in-ChemGeniexat a conversion pfice of $0.50 per
“ChémGenex Share isstiefl pursuant to.a convertible
note’ subscription agreerent bistween Cephalon
International and ChemGenex dated 22-:0ctober
2010 and:described in‘the Chem{Genex company
“anmouncement.issoe to-theASX i the-same’
date.-ChemGenex Shareholders voted to approve
= fhe-céifverSion of the Corivertible Notes (and the
" consequential increase in Cephalon International’ s
. voting;power in.ChemGenex.above 20%).ata-. & .
i+ general meeting-of ChemGenex Shareholders held
* on21 December-2010. Cephaloninternational =
elected to-convert the Convertible®Notes into
" 30,000,000 ChemGenexShiares on 2% March
"2011, and hecame: the Tegistered hlder of the
-'ChemGjenéx'Shareg:on 1 April 2011
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Neither Cephialon CXS nor any of its assoclates has, duiing
the periotl of fourmonths’before the date of the Offers,
given, Gffered, cragreed to give, @ benefis to-another

person where the benefit was likely to friduce the other

‘Person, ar an associate, to.accept an Offer or dispose of
ChemGenex Shares-or ChemGenex Listed Optians, which

“benefit is not offered respectivély to:all ChemGenex
Sharehslders.or ChemGenex L|sted thwnhotders

under the Offers,
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.ot thisBiddet s Statément, on
of aboilt the Announcement

“:+Diate, a filamber-of: Employee

- Dption Canceliztién Letters

- wereentered into'between
GhemiGenex-ant:theholders -

10129,603,698 Disclosed
Employee Qptionsrelating to’

she cancallation of the.Risclosed

-Employee Dptiofs. Sibjettty
{iyreceipt of an ASX waiver
-pliListing Rule'6.23.2, fii}the

déclargd-unconditional -and (i)
Cephalon CXS.acqiifing veting
- power in Chemenex of at least
50:1%, ‘ChemGenexwill:be-
required to pay-the holders of

*these optionsia total amount of
$4,977,163.30.in consideration.
. ot theircanceliation. As

this.amount is payable by
Chem@Genex,:not Cephalon
CX5,:It hds not beentaken into.
account in determining the

Maximum Aggragate Amount for

the purpose of this Section'9:
7 _Cep'h_alan_:CXS understands from

. ChemGenex that the 670,000 -

Pisdosed Employee:Qptions
ot stibject 1o Empiovee Option -
Cancellation Letterswill lzpse

of be exercised dunng the

- ﬂffer period.

S Th s MEximLm aggregate sum:payable underthe Lrsted

To:013001356364#305

91 ‘Waximum Amount reguired

The total maximum cash consigeration that Cephalon
X5 will be requiredto pay ufider the Offers to
ChemGenex Shareholders (other than Cephaion
International) and ChemGenex Listed Optionholders -
i5%167,007,241:10, calculated:as set out below
(Maximum.Aggregate Amount)

82 Cephalon CX5's understandmg
of secwrities on.issue .

S at the Register Date, Cephialon CXS understands that

‘the Tollowing securities are on issue:

(af 313 348,870 ChemGenex, Shares (with 86,386,425

of those ChemGenex Shares heing owned:by
Cephalon {nternationaly; -

"fb) 10,948,328 ChemGenex Listed Options; and
- 30,273,698 Disclosed Emplayee-Options

(with 29,603,698° of those Disclesed Employee '
Options heing the subject of Employee Optlon
Cancellation Letters),?

93 Maximum Amount -

. fa). Maximum Amount under 'Llsted

OptionOffer, - .-

Dption Offerwill be $218,986:56, being 50.02. per

«ChemGenex'tisted Optign inrespect-of 10,949,328
_CriemGenex(tisted Options, This assumesthat np .-
: ChemGenex Listed:Dptions are axercised:

“(hY Maximum Amount under Share Offer

Thie maximum aggreqats sum: payableunder the Sfiare -

- Bifer:to ChemGenex Sharéholders (other than-Cephalor -
" Internationalywill arise if all of the:ChesnGenex Listed

fptions, and the 670;800 Disclosed Employee Options tht
are not-subject to Employee: Option Caneellstion Léttats,

- sdrg-exercised during the Offer Period and are. accepted as
part of the Share Offe. I these crrcumstances Cephalon _

' :_:_be_q:ng $0. 70 per ChemGenex Share in respett af
238,581,773 'ChemGenexShares

: : : g Maximum. Aggregate ‘Amount
2 As descnbed i Secnon 6. 3(-:) C

The maximim dggregaté surn payable 1o GhemGenex o

:“Shareholders {other than Cephalon Internatiena]) under-the:
Share Offer and to Chiem@enex Listed-Dptiontholders.under
the Listed Option Gffer-will arise in the circumstances

descnbed i parag{aph ). L )
In these drcumstances, Cephalon wilt be requured topayan

-+ amount of $167,007,241:10, being $0.70 per ChemGenex. . .

Shate inrespect of 238,581 773 ChemiGenex Shares. in
those circumstarices, there W|IT beno ChemiGenex Listed **

" “Qptigns remaining on issue, so there will:be hg atceptantes

Share Ofer becoming orbeing under the Listed Option Offer and no consuierauon paid -

under the Llsted Option-Offer.

"I any ChemGenex Listed Options are ot exerased by
heir holdeérs, but are accepted into the Listed:Option Offer
_and acquired for $0:02 per-ChemGenex Listed. Optien, the

maximum aggregate sum:payable-dnder'ths Share Offer

. ‘and-Listed:Dption Offer will be less than$167,007,241.10.

18/04/2011 17:23

9.4 intra-Group funding to pay the
cansideration _ :
Cephalon CX5.will fund shé-tash consideration
payable underthe Ofters using cash provided to it by
other members of the Cephalon Group. Cephalon has
irrevocably and uncenditionally undertaken to advance
to Cephalon CXS, andl to procure 10 the extentreguired
that othermembers of the Cephalon-Group advance
ta Cephaton CXS, in the form of éither a loan, eguity
contribution or a.combination-ofboth, the total cash
consideration required to-satisty Cephalon CXS's
obligations under the Offers-tagether with amounts
required to.cover.all transactlon ests assoclated with

© the Dﬁers

The nght of Cephalon CXS to réquire an equity contnbutloﬂ
or to draw down & loan is not able to be reveked by
Cephalon ar other menfbers of the Ceéphaton Group and
isnotsubject to-any condjtions precedent. Ceghalor has
irrevoeably and unconditionally undertaken that, until such

time a5 the Offers lapse or.are withdrawn or Cephalon CXS

has ng putstanding obligaticns.to make:any paymert
under fhe Offers.or paytransaction costs associated with ~

the Offers ne|ther Cephalon nor-any:other member of the o

' advanced to Cephalon CXS in r:onnecnon thh the Offerse- - -

9.5 Sourt:e of funds

. The ?unds to be ad_va nced to Cephalen CXS under the

- ampled uncammmed innds avaﬂabke for that purpose

The Offers are not sub}ect to any finanging condition. -
As.at 31 March 2011, the C_ephalcm Groyp:-heid cash and

‘cash-etuivalents of agproximately: LIS$1,161,000.080

(equivalent to $1,112,282,046.n Atisralian dollars,
‘based on,an exchange rate &s of 12.April 204 of -
A$1 = 175%1.0438). An.amaunit:of these funds wiiichis at

leastequal tothe Maximum Aggregate Amourt is avallable -

for withdrawal, either at call or on terms that will.not affect -
Cephalonpxs s ability to satisfy Gephalon CXS's payment
obiligations-urider the Offers as.and whenthey.fall due, -
and is.nof subjectto security interests, rights of st off 5t
required for other arrangements“’ﬁf the Cephalorf Group.

The Cephalon Group therefore hasatcess o sufficient _
cashireserves to-provide Cephaton CxS:with the Adstralian
dollars needed to fund the Maximum Aggregate Amount .,
and to.caver all tra nsactnon £osts assoclated with’

the Offers,

Having regard terthe mattefs set-out in this, Sectmn 9

Cephalen CXS is of the opinion that it has a reasonable s
hasis for-forminig the-view, and it:holtds the view, that it will
be ablé 1o satisfy-its.payment.obligations under:the Ofers.-. -

29
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Jormeand:context §

these duétiments for the rele

To:013001356364#305

1.1 Date for deterﬁ':ining holders of
ChemGenex Shares.and ChemGenex
Listed Opticns

~For the purposes of section 633(2) of the Corporations

Act, the date in.respect of each Offer for determining the
people to whom information is to be sent under items 6
and 12 of section 633{1} of the Corporations Act is the
Register Date.

0.2 Lonsents to be named i
The following persors have censented to being namad
in this Bidder's Statement in the form and contextin
which theirnames appear and have not withdrawn their

€onsent prior to the lodgernent of this Bidder's Statement -

with ASIC:
{a) . Link-Market Services kimited, to be named as the
offer registrar;

(b} JohinsonWirtter & Slattery, to be named as the legal
adviser to Cephalon-and GXSHoldings; and

{©  Merl Lynch, Pierce; Fenner & Smith Inc, to'be
naméd-as the ﬁnanr.]al adviser fo Cephalon.

None of the ab@vementloned persons hias made any
statement in this:Bidder's Statement;: or-on whiehia
statement in'this-Bidder's Statement is-based, -an (to'the
maximum extent permitted by law)-expressly disclaims
any-lizhility and takes no-responsibility for any paft-of
fhis-Bidder's Statetnetit:sNome of those:persons should. -

. be taken to havé endorsed the Offers by being named, or
‘consefiting to'be-named, inthis Bidder's Statement.,

This-Bidder's Statement also tontains statements made by,
-or statements based on statements made by, Cephalon.

' Cephalon ‘has consented to the inclusion ofeach statementt
it has made:and each statement which is based on a "

statement 1t hasmagein this Bidder's Statementin the
tich-those statements appear; =

and has not w1thdrawn that cnnsem before lodgement

extent: permltted by law; €aphiloni expressiy dlsclalms
and takes no l'ESpOrlSlblhty for any other part of this
Bidder's Staterent, :

10.3 *Statements taken from documents
Jlodged with the ASX or ASIC

*“This Bidder’s Statement also indudes or is accomparnied
by statements which-aresmade in or based on statemenits.

made-in documesitsipdged with ASICor on the: company
announcement platform of the ASX. Under the-terms

. ASIC Class Order01/1543, fhe parties makirig those
-staternents are not required t-consent to, and have not -~
“consented to, the inclusion of those statements in this

Bldder s Statement

As reqwred by (lass Orde’f 0111543, €ephalo £X5
~will-make available a copy of these dncuments fresof .
‘tharge to-ChemGenex Shareholders or ChiemGenex Listed

Vptionholders who request them. To obtaina copy of
extracts), ChemGenex
Sharehglders or ChemGenex Listed Optionholders may
telephone the Céphalon Offer Information Line. Fhis
includes a copy of ChemGenex's Notice of Mesting for
the Extraordinary.General*Meeting held-on 21 December

. 2010 which inciuded the report by BDO: Corpurate

Financa40ld) L refefred toin Sections 1 and 3:of ..
this Biddar's Statement which was-prepared to assist

© ‘ChemGenex Shareholders it considering how 1o vote at
_the Extraordiniary General Meeting on a resolution to..-
. approve the conversion of the Convertible Notes |ssued

to Cephaion Internatlonal

 Act.in rélation to the:Offers. However,

18/04/2011 17:24 #3393 P.034/101

.4 ASIC relief

{a) RelieftoFatilitate exercise of ChemGenex

Listed Options
Cephalon CXS has obtained relief from ASIC under section
655A of the Corporations Act to enable it.to-exercise
ChemGenex Listed Optiens acquired under the Listed

-Dption Offer and thereby increase its relevant interest in

ChemGenex Shares. itis a requirement of that refief that:

1 Cephaton CXS makes the Share’ Offer;
- +ffi) - - Cephalon CXS cannot waive the infercondgitionality

of the Share Offer and Listed Option Offer in-order
10 permit the Listed Option Offerto proceed even
if the Share Offer has not become orbeen deglared
uncenditional. As:a censequence, the Listed Option
Offerwill only proceed if the Share Offer hias
“became ot been Heclared unconditional;

{iif} "~ the Qffers.under the Share Offerand Listed Option

Offer are first sent on.the sarme day; -

{iv) .~ the relief.and Cephalon CXis intentionin relation
10 the exercise of the ChemGenex Listed Qptions.
acquired underithe tisted Option Offer are disclosed
inthe Bldder s Statement; and

o the offer prlce unider the tisted Optmn Otfer is 50 62

iper-Chem@enex Listed Option::

Please refer to the disclosure in'Section.7.7 in relation
to Cephaion CXS's intentiors ragarding the exercise of
ChemGenex Listed-Options. acqutred uader the L1sted

““Option Offer.
“{b) ‘Otherrelief -

‘Cephaton CXS has not obtained from AsiC any other '
modifications:to, ar exemptiars from, the:Corporations
1Chas.published
vafious instruments providhing for modifications-and

L sexemptions that apply generally to all persons mdudmg
Cephalon CXS {incluting that referred to in Section 10.3).

10.5 “information concernmg tonditions

(@) HSRfiling -~ Condition in Section 11 .7(&)

-.of the Sharé Offer Conditions and -
. Section 12.2{d) of the Listed Option -
OfferConditions *~ =

: ~{ aphalonTXS filed a merger/acquisition nqtlflcancn

with the US.Departrient of Justice &fid U5 Federal Trade .

“Commission on.8 April 2010. Cephiaion CXS's expectation

is tht the requifsite waiting pefiod will-expire within 15
daiys vather than the 30 days referred to in the condition in
Section 11.7(d) of the Share Offer Condifions and Section
12.7{d)-gf the Llsted Optlcn Offer Condttmns

= b Waiver of Ltstmg Rule 6.23.2~

" ‘Cendition in Section-11.72()(i i)(H)(aa)
of the Share Offer.Conditions.and ’
Saection 12. 7(e)(n){H){aa) of the Llsted
Option Offer Conditions :

Cephalon CXS-understands that ‘ChemGenex made an

" application to the ASX in respect:of the waiver of Listing
© Rule6.23.2.0n 5 April 2071.:As at:the date of this Bidder's
& Statement ChemGenex was awaltmg 3 response from
the ASK,; : .
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106 Co=operation Letier Agfaemeht between

PART | o " Tephalon and ChemGenex . . .

'BIDDER'S . On 28 March 2011, Gephalan CXS and ChemGenex entered

STATEMENT into 2 tetter of agreement under which Cephaion TXS.and
ChemGenex agreed that: )

“H) o each of Cephalon CXS andChemGenex wouid
co=operate in respect of the-preparation of the
Bidder's Statement-and the Targat's Statement,

{t) - each of Cephalon CXS-and:ChemGenex-wouid
use all reasonable’gndeavous to send the
Bidder’s Statement and Target's Statement to
ChemGenex Shareholders and ChemGenex:Listed
Qptionholders as spon as. practicable andfor the
Bidder's Statement and Target's Stafement to.be
madiled together;

{e) inthe absence.of a.superior offer, EhemGenex
would participate in efforts reasonalily requested -
by Gephalon 'TXS te-promiote the merits of the. .
e e L _ “takeover, including meetng-with:key ChemGenex
. ADDITIONAL - * Shareholders:or gther Stakéholders, analysts and:
INFORMATION . Journalist; and '

{d) ChemGenex would promptly-applyfo-the ASXfor
i @ weiverof Uisting Rule ©.28.2:10. enableDisclosed
Employee Dptidnsto be cancelléd on theterms.of
~the Employee Qption Cancallation Leners

0,7 Other material mformatlon _
“Except as set.out elsewhere in this Bidder's Statement, .~
thereis.no otherinformation thatis:- -+

Tial . material to.the makmg af adecrsrun dya e
EhembGenex Shareholder or. ChemGenex Listed -
Optionholder whether oot 0 acce;at the foers
ang C

(BY * *known t0 Cephalon CXS,

. "thdt has Rgt previously been disciosed to.ChemGenex
Shareholders. and ChemGﬁnex Listed Optlonholders
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To:013001356364#305

1.1 Share Offer

(a) . . Cephalon.CXS.offers to acquire all of your
CheriGenex Shares on the-terms and subject
1o the conditions'set out in this Share Offer.

" (o) This Share Offer extends to any person who is able

«guring the Offer Period to-give good title to-a parcel
of ChemGenex Shares and has not-already accepted
a Share Offer for those ChemGenex Strares (see
Section $1.8(b).

{0) * This Share Offerextends to.all ChemGenex Siares

~-that exist or will exist as at close of business on the
Register Date orthiat are isstred dufing the period
from-the Register Date to-the end of the Offer
Period on conversion-or ékercise'of Options on
issug as at the Register Date,

{d) 1 yoii-accept this Share Offer, Cephalon.CXS

will be entitled to:all Rights in‘respect of your
ChemGenex Shares, as well asthe ChemGenex
Shares thenisélves, Cephalon CXS may.require you
toprovide-all dociments necessary to'vest title
to:those Rights-ir Cephalon. CXSzor-otherwise to
give Cephalon CXS the benefit of-those Righits. *
If you do not do So;sorif you have received the

- +benéfit of ifiose Rights {whetherhefore-or after

-your acceptancé of thisSHare-Offer), Cephalon Cxs -

" will deduct Trom the consideration payable o you
.uriderthis Share Bffer the amount {or the walug, - °
as réasonably-assessed by CephalonCX5) of those
- Rights (se@ Sectmns b 11(e) and 11 11(f)) ’

~{e}. *This Share Offer is dated 18 Apnl 2011

11.2 Consrderat:on
The.consideration offered foreach o your ChemGenex
Shares s $O 0.

B Offer Period - : '
+ This Share Offer-commances on. the date the 'f' rst Uf the

Share Offefs is made,.whichis 18 Apfil 2011, and. Temaing

" ppenfor acceptanice. until 7.00pm (Sydney time)_on'

Monday, 23-May 2011, unless it is witirdrawn or extended.

" CephalorCXS may, in accordance with the Corporations

Act, extend the period during which this Sh are Offer. °

. remains operifor acceptaﬁce

114 How 1o accept thfs Offer
{a) General

<You may only accept this Share Offer for all of your
ChemGenex Shares. Yoii may acteptthe Share Offer atany

time duririg the Dffer. Pariod. .

{b) “What type of holding do you have.'?
- the methad by-which you' can accept the Share Gffer
"~ gepends on whethier your ChemGenex Shares arein an |
" lsguef Sponsofed Holding or a:CHESS Holding. -

"7, The"Securityholder details” box in the accompanymg

Share Offer Acceptarice” Form will specify the’ type. of .

"~ sbregister for your ChemGenex shareholding as “lssuer” "
*Aforan IssuerSponsored Holding). or"CHESS (fora
CHESS Holding)~.

_ '(c) Acceptance: proceﬂure-lssuer )

- - Sponsared Holding
fyau hold youtr ChemGénex Shares in an Jssuer Sponsored

" Holding, theri to accept this Share Qffer you must
complete, sign and return the:accompanying Share Offer .

Aeceptance Form in accordance with-the instructions on

-1t and deliver it of send ity post tagether with all other

docurments required by those instructions to the egistry-

“address appearing on the form, so that they are feceived

befnre the end of the. Offer Penod

BIDDER'S STATEMENT

18/04/2011 17:26

() Acceptante procedure — CHESS Holding
If you hold your:ChemGenex Shares in a CHESS Helding,
then to accept this Share Offer you muist:

@ Instruct your Controling Participant {usually, your
Broker) torinitiate acceptance of the Share Offer
onyour-behalf.in accordance with:Rule #4.14 gf
the ASX Settlement Operating Riilas, so as tobe
effactive‘before the end of the Offer-Period; or

{i- . complete the Share Offer Acceptance Form and mail

or deliver it to-the registry address appearing.on the
‘Form. That will authorise CephalonCX5-to instruct
your Controlling Participant to fnitiate accaptance:

of the Share Offer on-your behalf. For return of the
-Shiare Offer Acceptance Form to be an effective -
acceptance of the Share Offer, yoU must ensure that
itds raceived in time for instractions-to be givento
your Controlling Participant, and fof your Controlling
Participant.to carry ot thosé instrictions,. before
thie-end of the Offer Perid. .

Yol wilibe taker 1o have: compleied acceptance of this

Share Offer when your Contralling:Participant initiates
acreptanice of this Share. O¥et in accordance with Rule

* 14.14 of the ASX Settlement Opérating Rules.

"I you are a Braker or a-Participant, ‘you mast yoursélf ~
Anitiate acceptance under Rule 14.14-of the-ASX Settlernent

Operating Ruies; 505 10" be effective- before the end of the.

-::Difer Penod
-fe) Address fcr Share Off_gr

Acceptanceforis

The relevant mailing address for compieted Share Offer

AcceptanceForms is $ét outintheShare Offer Acceptante -

- “Form. A reply;paid-envelope accompanies this Bidder's
&tatsmenffor”use’b’y'(_'ﬁ'emGenex Sharehe!ders in-Austealia.. - -

(). Share®Offer Acceptance Form

- The Share Offer Acceptance FormWwhich accompariies

this Shate Offerforms part bitthis Share Offer, The -

requirements.on the Share Ciffer Acceptance Form mustbe

abserved i accepting this.Shase Offer in.respectof your

ChemGenex Shares,

19) Cephalon CXs'sdiscretion’ | §
{iy’ . Exceptinrelation to ChemGenex Shares held ina -

THESS Holding, despite Sections 11:8c)and 14id) -
- above,Cephalon.CXS'may at its discretion treat-any -
* " Share Offer Acceptantce rorm recdived béfare the
. +.-end of the'Offet Period {at-the address specified
in the Share: Offer Acceptance Forrh of such other
address as may be acceptable-to Cephalor CX5)
s valid of waive anyrequirement of Sectiens
11.4{ckand. 11:4d) ifi-any case, but the payment
of the consideration.in.accordante vidth thig™Shiaee
DOffer will net:he made until-any iregularity has:
been resolved or waived-and any other documents
" reqiiired 0 procure registration.hava been recéived
‘by Cepha’ion XS tsee Section 11.5(b).

(i} By returdiing the Skare-Offer Acceptance:Formta.
.. the registry address appearing o the form, you will
= “have authorisad Cephalon CXS fhy:itsdirecters,
--officers or-agents) to complete the Share Offer - -
* Accepiance Form byinserting such-detalls as are
omitted in respect of the Accepted Shares andto
. Tectify any &irors ingr omissions from thé relevarit
form (inctuding 2ltefing the number of ChemGenex
"+ Shares statedto*be held byyou I it is-otherwise
- than s set out in the.relevant form and:making any -
consequential-changes to:the number of Accepted
Shares) as.may be necessary:to make the Share
Offer.Accefstance Formi an effective acceptance
of this Share Dffer.o7 16 enable registration of the
transter of your Accepted Shares to Cephalon CXS.
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1.5 Payment of consideration
{a)  Afyou accept this Share Offer and the conditions of
thee Share Offer and of the eontract resulting from
. ‘the acceptance of the Share Offer are satisfied or the
- Share Offer is declared free of those:conditions, then
Cephalon CXS.will arrange for a cheque to be drawn
in Australian doltars in your favour for the-amdunt
of cash payable fo you in accordance with this:Share
{Offer and will send the ehieque to yeu at veur address
a5 shown in‘the Share Bffer Acceptance Form by,
subject to paragraph (B}, the end of whichéver of the
faliowing pefiodsends earlier: } .

) oneonth&fter the date this Share Offer is’

validly accepted by you under Sectisn 11.4 o,

- ff atthe time of yoar acceptance this Share
Offer is subject to 2 Condition in Section 11.7,
within one month.after'the contract formed
by your-acceptance of this Share Offet
becomes uncenditionat; or

; {iiy 21 days after the end of the Offer Period. o
b).  Where thie Share OfferAcceptance Formrequires . -

- additional decuments-to be:giver with your
- .acceptance (such as.a power of attorney);

"% ifthe documents:are given.with:your
. acceptance;ACephalon-CXS wilk provide
the consideration in-accordance with - -
paragraph {a};

' (i) ifthe documents are given after acceptance .

and before the end of this Offer Period and
- the Share Qffer s <ubject to'a defeating - -
condition{see Section 14.7)-at the tithe -

- that Cephalon-CXS is giveri the documents,

_ CephalorrCXS-will provide the consderation
bythe end of whichever penod ends earher o

" (Ay one. montth after the contract resultmg

_ _fmm youracceptanceof the Share
Offer becomes unconditional; or
(8} - +21-days after the end of the
i Offer Period;
(i) if the documents: aregwen after.acceptance
-__'.arrd betore the en -of 'the Offer Penod

_Cephalon CXS will provide the con5|derahen“

by the enid of whichever period ends earller_ .
-4} - ane morth aftér Cephalon CX_S s .

given the decuments; ar

{8) 21 daysaftertheendcfthe -~ -
Offer Penad

{ivy- if the documents are grven after the
end of the:Otfer Period-and,.at the time

Cephalon'CXS is given the documents,the - -

- contractresytting from your acceptance.of ..
this Share Offer is::

“(A) . uncohditional, Cephalon CXS wil
- provide the congideration within 21.days
- after the tockiments are given;” or '

(B)... still subject to a defeating
condition that relatesto a
circumstancé orevent referred to
in Séction '1:7{eKi) Cephaion CX5
will provide the consideration within
21 days after that contract becomes
unconditional.

1f you do riot pro\nde Cephalon €XS with the

Tequired additional docurents within one month

after the end of the Offer Period, Cephalon CX5: .2
" may, in its sole-discretion, rescind the contract

.. Tesulting from your acceptance of thie Share Offef. . .

18/04/2011 17:26
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If, at the time of acceptance of this Share Offer:

(i)  anyauthority, clearance orapproval of:the
Reserve Bank of Australia or of the Australian
Taxation Office is required for you to receive
any corsitleration under this Share Gffer; or

(i)  youareresident of aplace to which, or you
are a person 10 whom, any law’ef Australia
orelsewhere would make it unlawfdl for
Cephalon CXS 10 provide-consideration for

“your ChemGenex Shares,

‘then your.aceeptance:af this Share Offer will.not

create orifanstérto you any right{contraciual or

_ contingent) to receive the cansideration specified

T 116

in this Share Offer unless.and until all fequiisite
authorities, clearances or approvals have been
received by Cephaton CX5.

Persons to-whorn the Sharg Offer
ismade

A Share Offer in this form:and bearing the-same
date is being made to, and.will be sentto, each
holder of ChemGenexShares registered as:at.close ..

“of busmess (Sydney t;me) on’ the Regtster Date

A person who

M s able durmg the-Offer Period to: ‘give gtmcl
. title to:ajparcel of ChemGenex Shares; and-

- i) - has not.already accepted 4 Share Offer. for

@

those {LhiemGenex Shases, -

may, in accordance with section 6538(1) of the
Corporations. Act, accept this Share-Offer as:ifan -

-offer.on-terms identicat with the Share:Offer had

been mate to'thatpersonin relation to: thme

“ChemGenex Strates,
Af atanytime dunng the Oﬁer Perlod your

ChemGenex Shares:consist of two o more distinet

-portions (for example whese youhold: ChemGenex
Shares.as nominge for separate heneficial owners), -
- fhiisShare Offer is deemed to-consist-of sepatate

' corrésponding*Share Dffers made to:you forthe.

respective distinct portions of your ChemGenes. - -
Shares. Yol may-aceapt two or more such deemet
separate corresponding Sharé Offers at:the sameSima

s they-were & single Shave Gfferforeach distinct
.- jportion-of ChemGenex Shares. An-acceptance by

you of-one of the Offers which-is deerried 1o-exist in
resfiect of a distint portiop-of ChemGenex Sharés &

.neffective untess you have given ta Cephdloi CXS @'

notice WhICh ifit relates 10-CherriGenex'Sfiares;

S ina CHESS Holding, must'be in an electronlc_

form approved by the ASX Settlement
Operaiing Rules; or * -

iy in an lssuer Sponsored Holdmg, must be
_in-witing;

statlng thatthe relevant ChemGenex Shares
consist of a distinct pertion and your: acceptance

specifiesthe number-of ChemGenex Shares-inthe -

_ distinct portion to which the acceptance relates. ff -

117

this applies to you, please calithe Cephalon Offer
Iformation Line Jor such additional copies:of this
:Bidder's Statement.and Share: OfferAcceptance '
Form as are necessary

Condm{ms

<+ This Share Offerand any contract whlch resuilts from your

atceptance of the ‘Share:Offer is subject 10 the fulf‘ Iment

ﬁﬂ

. of the fallowing conditions:

Minimum accéptance -

- Before and at-the end of the Offer Perlod

Cephalon CXS fias a relevant interest in at least
90% of ChemGenex Shares

5.
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{h) -Adversechafige conditions
{  Material adverse thange in respect of the
ChemGenex Group -
During the Condition Pefiod, no event, change or
drcumstance oceurs, is announced or becomes known
10 Céphaltn x5 (w’hether of not it becomes public)
: reasonably be expected to'have a material adverse
effect on-the business, assets, fabilities,fimancial
* position, performance, prafitability or prospects.of the
~ ChemGenex-Group taken as a.whole.

(iiy - Instances of material adverse change i in respect of
" theChemGenex Group
“Without limiting paragraph ), durmg the
Condition Period: -

) - no.event, change or'drcumstance aeeurs,

is:announced: or becomes knaw' to

" Cephalon CXS (whether'ornot it becomes ..
public) whith {individually or with others} has =
or-could reasenably be expected-io have the
effectofa dimingtion of 16% or more in the
consolidated-net assets of the Chemi@enex

*- Group relative to the conselidated net.assets -

.+ pithe Chem@Genex; Groupas at 31 Detember :
2010; and

B no member of the ChemGenay Gmup
« -y Jiscontinues; suspends or waterially alters
.the tasis-of, or anrounces anyintention:at:
peoposal o diseontinue, suspend-or rnatenaﬂy
dlter the basis:of, the-preparation ofithe + -
“Newe.Drug-Application-forsubmissicr to the -
United States Food sand DrisgAdrministration
orthe Matketing Authorisation Applicatiori =
- for sitbmission 10 the Eurgpean Medicines” ™
* Agency for gmacetaxine.in CM|, natientswho. -
e resistant to, or have Talled, two or more,
' current!y approved tyrpﬂne kmase inhibitors. .

(u‘) Conduct ofthe ChemGenex Group 5 busmess
i the-ordinary-cotrese -+ .
During the Condition Periad, no member of the
" ChernGenéx Group.conduicts s sbusiness: pthe pwise .
than inthe ordinary cougse.

{iv} fhstances oFcofiduct rot inthe ordinary cotrse. -

Without fimiting paragraph (iii), during the Condition
Periotf; no:membet-of the ChemGenex Groug:,

) - acquires any.one dmore entities, businesses .
".orassets or any interdst in-anyone grmore -
eritifies; businesses or.assets) the: price; or
"aggregata piice, of wihich exceeds $1.0 rnl!llon

(B). - disposes of ary.one or more entities,
businesses-or assets (oramy interastinamy. - -
Bne or more entities, businesses or assets) the
., price, oraggregate:price,, of whlch exceeﬂs
D $ O mition; -

G enters inte any agreement mvolvmg I
commitment greater than $1.0 million orthe
. termofawhich.cannot heterminated: wrthm o
six months; "

(D) incurs or commits to, of grants to an.pthef'--
persor-&-fight the exerdse 6f which would
involve.incurging or.committing:to, ary capital -

* ‘expenditure in respect-of any oné or rnoré ’
-items which, orihe aggregate amount: of
which, exceeds $:0 million; .

__(:E) : _' incurs any indebtedness orissuesany.debt
securities other than:

{aa) ‘toandther memberof the’
- AhemGenex Group; or

BIDDER'S STATEMENT =

(F)
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{bb) -trade creditin the urdmary course
of business;

“retemses ormaterially varies any obhganon

owing to it by any person which by redson
ofits guahtum orts naturg ismaterial to the
ChemGenex Group taken.as.a whole;

enters into any joint venture, shareholders,
partnership o7 strategic alliance agreement;

gives a financial benefitto any related party of
ChemGenax within the meamng of Chapter 2E
of the Corporations Act;.

employs or appoints,any director or employee

~.imrespactof wwhich the fotal annual

employiment or appointment costs of that
persen wotlld exceed $150,000 {other than to -

_ replace on substantially similar terms, including

s to remuneration.and benefits, a person who
has ceased to be an employee of any merriber
of the ChemGeniex Group); : '

- doas "any of the following:
dad)  wdkes any thange in-the basisor

ampunt-ofthe remunieration of, or
" ptherwise varies . any material respect '
the:employmérit-or appointment :
. arrangements of, -any employee of
~ diréétor;otherthan.in the ordinary. ..
courseaf _busmess end consrstent wrth
‘past practice; .

(o} “accelerates the fights ofanydwector or-

“employee'to compensat:on erbenef“ ts
“of anykind; e ;

() pays anybonus or pays or provrdes any

termination, rétention.or retirement - .
payment of othier benefit to any.director
ot employee.f exceptds requitedby
'law, in accordance with the.terms of an
| agreement-disciosed to.Cephalon CXS
. prior-te the Announcement:Dateor
~“in-accordance with any entitlement -
-undertheterms ohany superantuation,
providentor retirement scheme tn effect -
st thennouncement Date; or ..

. {dd) -enters o, ormiakes any amendmen_t

1o, any deed ofindernity, access and
insurance {or-simvilar arrangement) in
- faivour.of aiy directoror emplayée;

-does.any-of the following;.

“{aa) licenses.any of its intefiectial propery <
o any person-other than a merbersf, .. -

.- the-ChemGenex Group:

{bb)- < enters into:any agreement pursyant. - .

*tg which it agrees to undertake any
“gesearchand development for any
- “persgn.other than a.member.of the
ThemGenex Groip; or ‘

1cd) 7 *takes’ a icefice of mtellectual property..
. -ofariy petson other than a memiber of .
the ChemGene:x Group,or -

drscloses the existence of any matter déscribed

“ i sub-paragraphs{A) to 1K) above, ar.agrees, .
-offers or authotises, or anhiduhces any . .

intention:or proposal, o de- anything, described '
in-sub-paragraphs.(A) to (K} above

except to'the extent fully and accurately -
‘announced by ChemGenex to the ASX pnor
10 the Announcement Date
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{v} --Exclusions
-~ “Nowe-of paragraphs (i) to-{iv) shalt appiy to any actien
which is taken by ChemGenex in accordance with the
terms:of any Employee Option Cancellation Letter or
is otherwise taken with the priorwritten consent of
‘CephdlonCxS. :

{©) _Change of control-conditions

{iy  ‘Nochange of control event:triggered
During:the Conditien Period,.as:a resulf {directly or
indirectly)-of the acquisition or proposed acquisition
of Chem®Genex Shares by Cephalon:EXS:

{A)  no person becomes entitled to exercise,
exercises OF purports-to exerdse, or states
amy.intertiot to exercise, any right under any
provision of any agreementor other instrument
towhich any member of the ChemGenex.
Grodp is a party, or'by or to which any member
of the ChemGenex Group er.any-of its.assets
may be bourd or be subject, which right, upon .’
its exercise, results-or would restlt orcouild
reasonably be expected toreslt, to an-extent
whichtis material to the ChemGenex Group
takerias a whole, in:

{aa) any:such agreermient oF other instrument: -+
" being terminated or variedor any action
“being:taken or. afising under it R

. Xbb) .~ the intérest of any:member of the
ChemGenex Group'in any partnership,
~joint venture, Arust, Corporatior: of other

entity {or any arrangements relating -
Etorsuch interest) beirgterminated,
varied or required fobe transferred o
redeermed; or

- +feg) the business of any member of the
ChemGenex Groiap being mateﬂally
--adversely affected '

- (B) 0 no Appreval {ssued by & Regu atory Authpﬂty .

to.or-atherwise held-by.any mamibirof the -
€hemiGenex Group is or Is ableto be revoked,
withidrawa, terminated oradared such-thatiits -+

- wfaa) rasults, or.could reasonably be-expected -
- toresult, n a material adverse effecton
~thesbusiness, assets, fizhilites, financial
“positior;: performance, profisability o - -
_ prospects of the ChemiGenex Group ~ (i)
-~ takenas a whole; or -

¢hb) . -prevents or materially adveesely affects
or could reasanablybe:expected 1o
©prevent-or materially athverselyaffect
‘the-fmplementation or cpmpletron of
-the offer; and

(C} wrthout limiting-any of the foregorng, no
. Reégulatoryuthority’becomes entitled to -
. sUspend, terminate or withhicld-any grant,
“develdpment assistance or-athier financial
assistance to which.any member-of the:
Chem(Geriex Group is.or may be otherwise
entitled.orto require or accelerate:repayment
.. ofany grant, development assistance or cther
financial assistance previcusly prov:ded to-any
" miember nf the: ChemGenex Gmﬂp

d) HSR.

No-objection-heing received and:the period of 30 days .
expiring (or earlier terminated) from the date.of the filing
by Cephalom CXS of a=mergerfacquisition notification

as required under the'US HarkScoté-Rodino Antitrust -

- Improvements Act of 1976, as amendgd. "

{e) Noprescribed occurrences
{iy - Between the time beginningwhen the Bidder's
Statement is given to-ChemGenex and ending at -
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the end-of the Offer Period, none of the following
occusrences happens:

iA)  ChemGenex converts all or any of the
ChemGenex Shares into.a larger or smaller
number of ChemGenex Shares;

(B)  -anymember ofthe:Chem&Genex Group resalves
“to Teduce fts share.capital in any way;.

(C)  any memberafthe ChemGenex. Group emters

 intoa buy-back agreement orresclves 1o
approve the terms of a buy-back agreement
under saction 257C1) or 257B{1) of the
TCorporations. Act;

(D) anymemberofthe ChemGenex Group lssues
shares. (other than.pursuant to-ChemGepex .

. Listed Options, Disclosad Employee Options
or-Convertible Notes): or- grants an-aption- over
its shares, or agrees to make such an issue

- argrant such‘an option;

(E) any-member of the:ChemGenex:Group issues,
OF agrees {0 issue, convertible notes;

{F) ~ anymemberofthe ChemGenex Graup
. disposes, or agrees to dispose, of the whole, or
a-substantial part, f its-business.orproperty,. - .
i) any memberiof the ChemGenex Group '
scharges, or agrees:to: charge; the #Whole, ora -
 substantial part, of its business 0f property;
{Hy - any member of the EhemGenex Group resplves '
... to be wound:up; R

=) - aliqgidator or provisional liquidater
T sappafrited-to#ny memtier of fhe
‘ChemGenex Grcup,

{8 acourt makes:anorder for the wmdmg up: ef
-+, anymerdber ofthe ChemGenex Groupy™

(K} anadministrator is appointed to'any mersbier
o gfthe ChemGertex:Groip undef sect|0n436A T
. 436B 6 4360 of fhe Carporations Agt;
{t) - anymembéroithe ChemGenex G’roup
o executes & deed of <ompany arrangernent oF
M) arecaiver, or a recefver and manageris
-appointed-nelatioi te the whole, ora- -
substantial part, of the.property of arz'y '
: mendtergfthe'ChemGanex Gioup. & ™ 7
..Dunng the Gondltion Period:

(&) nomeof the events listed-in paragraph (e)(r)

 happens;. .

4B} -no meriber of the ChemGanex Group
undertakes a.transaction siriiar-toanyaf -
those seferred to in paragraph {e {e)(D untler the
tawotifs place of: incorporation;

< {C) -no.adminisirator, o person perforrzﬁng a
function similar to.an-administrater appointed . .. -
“under section:436A, 4368 or 436C-of the
Corpbrétions. Act, i appeinted in.réspect of
a memiber of the GhemGenex Group.under a .
provisian equivalent to any of those sections |,
of the Corporations:Act:under the law of the : .
;place of ingorporation of the subsidiary;
© AD)np member ¢f the ChemGenex Group enters
< ioto-an arrangemeint similar to that referred
tosn. parageaph (e)(iX(L), or.any othes .
- composition-with. creditors, under the lawof : .-
' ‘the place of-incorporation of the subsrdlary‘

" (B nomember of the ChemGenex Group issues
oo prgrantss oo ;

{aa) any peﬁprmance rlghts or other
equ_rty-i;)_aseq incentive; or.
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thi) anysecurftywhich is converiible inta
ChemGenex shares and which is not
referenced in.any of the preceding
paragraphs or sub-paragraphs of -
this:Section 11.7{e);

(B «ChemGenex dogs not declare er pay any
dividend or other distribution;

(G oo amendment-is- made o the constltutmn of
ChemGenex;

(H)  in relation to Emplcﬁyee"'[)pﬁbn Cancellation
: “Letters: -

faa) the ASX grantsa waiverin respect
of Listing Rute 6.23.2 tg:permit the
tancaliation of options putsuant tothe
Employee Option Canceltation Letters;
and - :

{bb} no Employee Option Canicellation Letter
.. fterminated 6f amended and ag rights
of ChemGenex ynderany Employee
~ Dptign Cancellation Letter are waived
., orreleased by ChemGenex

=] o membernf the ChemGenex Group discloses
» ++the existence of any matter-descrbedin.
 paragraph (e}(i) or sub-paragraphs (416 =

* ‘{Hjofthis paragraph:(e)),or agrees, offers -

or.autharises,-or announces amy intention -
or proposal, fo do:arything described in
+...paragraph{e)(i) or subsparagraphs (8) 1o
{Hyof this: paragrapti{e) il and o
(I thiefe is no announcement or.other dlsclosure
_and it does not.otherwise:bagofhe known .
1 .Cephialor XS, that any.options orothier::
comvertible securities or parformante fights
“were-in-éxisrence as atthe Announcement

Date.other thanChemGenex {isted Opttens o

Bisclosed Employee Dpticas.

7D Inter-conditionality : 5
. The Listed Option: Offer having liecome o7 having been R
. declared free of all Listed Option Offer Conditions fother ",
tharr the cordition-in‘Section i Z; 7idof the Listed Optton
- Offfer Cundmons) .

1.8 Natare of condtttons '
(@) Eadtrof the conditions.in eath paragraph and.

"' path sub-paragraph of Section 11.7 is-a condition’
subisequent and will nat prevent a-contract to sell
. your:ChemGenex;Shares resulting from acceptance
of this Share Offer;hut any bréach or Aan-fulfiiment
.. .0 any condition will entitle Cephalon CXS-to rescind
a:contract thatresults from Your acceptance of:this
+'- Share-CHfer as if.that contract, had not been formed.

(b} Fach.of the conditions in each paragraph and each

-sub-paragraph of Sectlon 1.7 constitaies ands
" to'be construed asa separate, several and:istinct’
© confiition; No Sonditionwhich epphestoth|s Share
Offer wilk be taken to ltrmtthe meaning or effectnf
any other:condition. *

o) -Cephaton xS alone W|ﬂ be'entitled to the beneﬁt S

of the conditions which.apply to'this $hare Offerand
. - any breach-or non-fulfilment of such conditior may he
refied on-ority’by Cephalori CXS

‘!’!.9 Waiver of conditions

~ @ Subjectto the Corporaticns Act, Cepha%on CXS may

* free the Share Offer and any contract resulting from
... acceptance of the Share Offer fromi.any'zondition -
.~ in.Section 117 gertérally:or‘jin relatien to a specific -
© - oceurrence by giving notlce'm wntmg to ChemGenex.

the Corporauons Act. Any such notice may be given:

BIDDER'S STATEMENT
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(i} inthecase of any of the conditions:iri-
Section 11.7(e)(]), netless than-three business -
days after theend of the Offer Period; and

{iiy inthe case of all other conditions in
Section 1.7, not less than seven days before
ttie end of the Offer Period. :

{t) K. atthe end of the Offer Periad, the conditions
im Section 117 have ot been fulfitled and
Cephalon CXS has not declared the Share Offar
(cr the Share Offer hasnot become) free from

" thase-conditions, al contracts resuiting fram the
acceptance of the Share Offer and‘all acceptanices
that hiave not sesulted inbinding contracts will be
automatically veid.

(@  Kany conditionin Sectioe. 11.7.wouldnot ba fulfilied,
Cephialon CXS reserves the nght terelyonitass
defeatingg condition or toiwaive iteither immediately
o at any later'time Cephalon XS is fawtilly able to
do so.

1130 Notice of sxattfs of: x:ondltlons

The date for giving the notice as to the statusof the "
-conditions:ifi Section 1.7 reqiifed by section 630(1)

afithe:Corporations Att is 13 May 2011 Gublect to

- wariation in-accordanice with-section 630(9) afthe .
‘Corporatlons i\ct if the Offer: Petipd is extended)

- +11.11 Effect of acceptance

By accepting'this Share? Offer In accordance Wlth

 Sectiori 114, you witl have:..
:{a}  arcepted thisShare Offer for your ChemGenex

Shares to whichithis Share Offer relates{Accepted
Shares) and.agreed to seli those Accepted Shares ©
 Cephalon TX5; .-

' {6)  -subjeet to°the Share Dffer being dedared 1ree from

_the:conditions:set autin Section 11.7:er thise
‘conditions being fulfilled, assigned all of the benefi cial
interast intthe Accepted Shares to-Cephatern.CX5, .
‘conveyed benéficial tifle to the Accepted Sharesto
“Gephaton €X5 and-agreed to transfer legal tide to the ™ ~
Acceptstl Shates to Cephalon CXS, and agreed that
Gephalon CXSwill be immediately entitied toicause
thie trafisfer of the Acceptec Shares to be registered;

{Q - regresented:atid warranied to Cephalon ‘CXSthat

the Atcepted Shates will, ot the date.of thetransfer
‘of them to Cephalon XS, be fully paid and'free
. fromlt encumbrances of any kind, whether fegal or
. gthenwise; andthat yaohave full power.and capacity
10.accept this Share Gffer and to sell-and.transfer the
Aegal and beneficial ownerships ﬁfthe Accepted Shares- -
to (‘.ephalon CXS ot .

Ad) represented andwarranted to Cephalen XS that if

i argthe lagal owner bt bt the. benefxmai owner
of the #ccepted Shares:

() - the beneficial holder has not Serta separate-

acceptance o‘fthe Share Offerin respect of the _:.

{iiy: the nurnber of ChemGenex Shares youthave -
“specified as being the entire holding of
ChemGenex Shares you hold.on behalf'of
the particular beneficial hoider is.in fact such
=ent|re hntdmg, and ’ .

(i) ynu are |rrevecabiy and meandlttonally
entitled to transfer the Accepted Shares, and
10.assign all ofthe beneficial interest inthose

" "ChemiGenex Shares, to-Cephalon CXS; '

#3933 P.041/101
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irrevocably authorised and directed ChemGenex to
pay to Cephalan CXS or to account to ChemGenex.
forall.Rights in respect of the Accepted Shares
siibject, however, to any such Rights received by

-Cephialon CGXS being accounted for by Cephalon CX5

to you if thi$ Share Offer is-withdrawn or the

contrattforted by your acceptance ot this Share
Offer is rescinded of rendered void;

except where Rightsthave been paid or accounted
for under:paragraph (e}, irrevocably authorised
Cephalon CXS-to deduct fromi the consideratien

payable:to-you under this Share Offer by way oi st

off the amount-of all Rights referred to inparagraph
(&) oran amount equat to thé value of those

_Rights as reasonably assessed by Cephaion €X5

{or, If thére is a dispute; tha Charrman of the ASX
oI fis nominee};

-if you signed and ret'L'rrned' the Share Offer
‘Acceptance Form in respect of any of your
. GhemGenex Shares in & CHESS Holding, rrrevocably

authorised Cephidlon CXSto:

' W Ernstrr_rct.*,rourC(mtrollrng Participan to initiate

acceptance of the'Share Offer in respect of all
- sueheChemGenex Sharesn ‘accordance withy
the ASK Settiemertt Operating Roles and

()~ give.any otherinsinictions concemning those
- - -ChemGenex Sharesto yout Controlling:
‘Participant ofi yoursbehalf Under the

" sponsorship-agreement berween you and the :

Controliing Participants. .-

'authorlsed ChemGenex, before regrstratron of the
transfer.of your Accepted Shares, to transinit your

Accepted Shares'to any régister maintained by - -

- ChémGenex-which Cephalon CXS, in its absolute
 discretion, cansiders desirable;

'authorrsed ChemGenex to:place your-entire ‘holdir'rg :
_ of ChemGenex Shares, inciuding your Accepted. - .
Shares, in a reserved: suieposrtron in ChemGetiex's

share register;
appointed Cephalon CXS.and-each of s directors,

“secretariesang officers severally as your tfuednd

iawfal attorney, with-effactdrom the date-that -

-this Share Offer;.or any contract resulting from ..

acceptance of this Share'Gffer, becomes free from '

.. it ¢ofiditions or such conditions are satisfied,wigh'-
- power 1o do.all things which you coule:fawfully do

» concerning the Accepted Shares or in exercise:of

. any fight derived frorn the holding.of the-Accepted
 Shargs, including:-

“ChemGenex; -

iy = -demandrng a pohfor anyvote to be taken at®

(.iii) : proposmg or secondrng anysr resoiutron tobe

considered at any meeting of ChemGenex;

{iv) requisitioning the"con'\rening'of any meeting

of ChemGenex and convening a meeting
pursuant toany such requisition;

) - notifying ChemGenex that youraddress in
- the:fecords.of ChemGenex for all plirpeses, .

E including the despatch of notices:of meefing,, :

. annual reports.and dividends, should
- bé altered 1o anaddress nominated by
. Cephalon XS and”

(vi) doing allthmgsrncrdental orancrllarytoany :

of the above,
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and agreed that in exercising the powers conferred
by that power of attorney,the attorney:may act

in the interests of Cephalon CXS as.the intended”
owner of the Accepted Shares. This appointment,
being given for valuable consideration to secure
the mterest acqurred inyour ChemGenex'Shares

and‘terminates:upon regrstratron of a transfer

to Cephalon‘CXS of your ChemiGeneX Shares to
which this Share-Offer relates, Cephalon CXS will
indemnify you and keep you intlemeitfied in respect
af all costs, expenses and dhligations which might
atherwise be incurred or undeftaken as a result-of
the exercise by an attorney of any powers under thrs
paragraph () and.

1K) subject to the Share Offér being"'dedared-fre_e_ o

from the conditiens set out in Section 11.7 or

those congitions being fulfilled, agreed toexecute
all such documents and do all such things that o
Cephalon CXS-may consider necessary o desiralile:

fo ‘convey your ChemGenex Shares:and your rights”

10 Cephalon CXSin accordance withthe Share. Oﬁer
Condrtlons :

i & v Vanatlon

CaphalonCXS may-vary trrrs Share Offer as germrtted by

- Parto 6 Drvrsron 2.of the:Carporations Act,

11 13 Wlthdrawal

 This Share Offermayhe wrthdrawnwrth the consentin

writing-of ASIC which-conseit may be given subject tg
suchi conditions {if any) as are specified in the tonsent,
If 0, Cephalon CXS will give notice of the-withdrawal 10

 the: ASX and 10 ChemGenex and will mmply wrth any other

thig Shave: Offer, all- contracrs arrsrng from s accepante
will automatrcally be vord. : .

1114 Other matters

“(a) . ‘Noticesand other. commumcatlons
. Subject 10 fhe' Corporatrons Aet, a naticeor other
 communication-given by Cephalor CXStoyeuin,
. gonnection with this:Share Offer shall be deemed

40 be duiy given |f it rs it wrrtrng andis:

g detivered to your aiidressias recorded onthe. regrster "

-of memibers:of ChemGenex orithe-address shown i m
_:=the Share Offer Acceptance Fotmzor

(i) sent by pre:paid ordinary mafl, arin the case of an
.. ..address outside Australia by pre-paid.airmail, toyor,
at eitherof those addresses

b) Rett_lr.n ofrdocrrrm_onts__

A * this Share Offer is withdrawn after your Share- Of:'r:‘:efr

sAcceptante-Form has been sent to Cephalon CXS; =
~hut before it hag been recerved o

'('i%) ."for any other feason Cephalon LXS does not acqurre

- -the ChemGenex Shares to-which your Share- Dﬁer o
Acceptance T-orm relates, . e

' Cephalon CXSwil despatch at your risk your Shate. Offer
Acceprance Form together with all other documents.
. Tobwiarded by you, to-your address as:shown on.the Share

‘Offer Acteptance Formior such other address:as you may

‘natify in writing tg Cephalon CXS by, where such address *

Is inside Adstralia, pre-paid ordinary past, or, where: such
address is outside Austraira pre -paid arrmarl

11.15 Governing faw o
This Share Offer and any contract resuitrng from

- your.acceptance of it are governed by the law

Of hew South Wa¥es

o3




From:

PA |
DDDDDDDDDDD
- ST T




From:

To:013001356364#305

123 Listed thxans Offer

(a) Ceptiaton CX$ offers to acquire all of your
g ChemGenex Listed' Options.on ‘the terms. and, subject
 to'the conditions set out in this Listed Option Offer.

th)  This I:Ested Option Offer extends to any person who
is.able during the Offer Period td-give good-title to
aparcel 6f ChemGenex Listed Options and has not
already accepted a Listed Option Offer for those
| Chem{aenex Listed Optians. (see Section 12.6(h)).

(0  This Listed Option Offer extends to all ChemGenex
" Listeg"Options that exist or will exist asat close of
bustness on: the Register Date '

(d) ! you accept this Listed Optlon Offer, Cephalon x5

will he entitled-to all Rights in respectiaf - ™
yuir ChemGenex Listed Qptions, as well.as
- the ChemGenex Listed Opticis themselves. -
CephaloffCXSmay require yau to:provide all
Hotuments necessary to vest title fo those Rights in
Cephalon CX5, or otherwise to:give Cephalert CX5
“the bengfit:of those Rights. If you donotde so,

.. of if.you have received the benefit of those Rights

(whether'before orafter your accéptanie of this
. - Listed Option Offer; Cephalon CXS will deduct
'/ +from the consideration payable to you under this
Listed Option Offer the-amaount (or the value, as
»reasonably:assessad by Cephalon CXS) of those-
Rigth {'seei'Sections 12: ﬁ{e) and 121 F oo

: (e} ‘ Thls Llsted Optlon Offer is dated 18 Apdl 2011

2.3 Consideratioh - Lol
_The consideration-offered for éach of your ChemGenex :

Listed Optrons is $0.02.

. ':::'123 OfferPerlod s

ofthe Listed Dptron Offers is. made, w%nch is 18Apn| Ztm

* - anid remains gper for ateeptance yntil 7 O0pmi(Sydney
“tighe)on Monday, 23 May 2011 unress it tS thhdrawn
“or extended. -

-{ephalon o' may, iin accordance with the Corporatrons
-Act, extend the period. during which this Listed Qption
“Offer remains open for acceptance

N ‘32 4 Howto accept thls Offer

td) General

You mayonly accept this Llsted Optron Offer for all of yoor |
_ ._-EhemGenex Listed Gptions. Yoii may accept the Listed
‘Optiori Offer at any time during the Offer Period.

«b) ‘Whattype of holding do you have?

The method by which you.can accept the'listed Gption

" Offer depends-on whether your ChemGenex; Listed Optitins
arg-in-an Issuer Sponsored I-Ioldlng or 8 CHESS Hold!ng

© " “7The Securityholder details™ box in thie accompanying
Listed:Option Offér Acceptance Fornt will specify-the
type oF subregister for your ChemGenex shareholdmg &

*Issuer” {for an Issuer Sponsored Holdrng) of “CHESS"
{for a CHESS Holding}. :

~f¢). -Acceptance procedure - Issuer - - -

Sponsored Holding . .
f you holdiyour ChemGenex Listed Options i in an‘lssuer
Sponsared Holding, then to-accept this Listed Option: Offer
yowrmust-complete, sign:and.return:the accompanying
‘Listed Option Offer Acceptance Form in accordance with
thie instructions on it and deliver it:or'semd it bypost ¥

 togetherwith all other documents required by those

“Instructions-to the registry address appearing on the
_form, so that they are received before the end.of-the
-Offer Period. S e

I you are a Broker ora Partlcrpant you st yourself
“initiate atceptancé urides Rule 414 of the'ASX Settlemant

18/04/2011 17:30 #3393 P.044/101

{d) Acceptance procedure — CHESS Holding
I-you héld your-Chem@Genex Listed Options in:a CHESS -~ -
Holding, then-to accept this Listed Option CHfer you mist:

={iy . instruct your Gantrolling Participant {usually, your =

Broker} to initiate acceptance of the Listed Option

Ciffer-on your benalf inaccordance with Rule 44:44

of the ASX Settlement Oparating Rules, 5o as to be
" effective beforethe ent of the Offer Period; of

(it cemplete the'tisted Option Offer Acceptance..
Form and mail or deliver it to the registry address
appearingon the form. That will authorise =
Cephalon CX5t0 instructyour Controlling’
Participant to initiate acceptance of the Listed

. -Option Offeron-your behalf. For-retun of the Listed
Option Offer Acceptance Form to be an-effective
_acceptance of the Listed Option Offer, you must
ensure that it is received in time forinstructions
o -be given tgyour Controliing Participant, and
for your<Controlling Participant to carry-out those
instyisctions, before the-end of the Offer Period.

You witl betaken to have.comgleted acceptance of this

"+ Listed@ption Offer when your Controlling Participant-

initiates acceptance of this Listed Optioh Offer in -
accordance wittiRale g0t the ASK! Settlernent

Operatrng Rules.

Operating Rules, so as to be effectwe before the end of

_the Offer Periad.
(@) - iAddress: fur’Listed 'o-ptioniéoffer

Acceptance Forms

. The rélévant-mailing:address for eompleted Listed: Optson B
- Offer Acceptanice Forms'is set. out in the Listed Option -
-Difer Acceptance Form. Aveply paid envelope-accompanies
this Bidder’s Statement for use hy ChemGenex L|stec5
‘Optignhelders,

. f) Listed: Optlon Offer Accep'tance Form
*The Listed ‘Option Offer Accaptance Form wihich *
- daccompanies:this Listed-Option Offer fosms.part of tHs
" Listed Uption-Offer. The requiremerts on the Listed Optton o
. Dffer.Acceptance Form must: be observed:in-accepting ...
. -thististed Option Offertin respect of your ChamGenex
: ‘Lrsted Opttons )

©@ Cephalon: {.')(S's dlscrettorn

. -Despite Sections 12.4(¢) and 12.4(d) abovs, Cephsion CXS

may at its"discretion treat any Listed Option Offer

- iAcceptance Form received before the end:of the Offes

Period (at the address specified in-the Listed Option
Offer:Accepiarice Farm of such other atidressas may <7
be acceptable to Cephalon CXS):as valid or waive any

- reguirement &fSections 12:4{c)and 12:4{d) i any case, -

bt tha:payment of the consideration in accordance
with this Listed Option'Offer will not be made until any
irregularity has been resolved or waived and any-other .~

‘documents required t to. procurevegistration have. beeri

received by Cephalon CXS.(see Section 12:5(b)).

By. returmng ‘the Listed Option Dffer Acceptance Form to
the registry:address-appeating on tha form, you wil have
authorised Cephalon CXS {by its directors, officers ar .
agents) to complete the.Listed-Option Offer Acceptance = -
Form by inserting such details gs-are omitted-in respect of ..
the Accepted Listed Options and to rectify any errors in or

_ omissions from the rélevant form-{incluiling altering the-
“ numbet‘of ChemGenex Listed Options statet 1o be-held by

youif ivis otherwise than a set out inthe relévant'form =7
and making any consequential thanges to the number of
Accepted Listed Qptions) asimay.be necessaryto make

. the-Listed Option Offer Accepfance Form an effective . - :
~ acceptance of this Listed Option Offer or to enable

registration of the transfer-ofyour.Accepted Listed Opnons .

o Cephalon CXS
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-2 "Paymeht- of consideration -
- 4a) I youraccept this Listed Option Offer and the

tonditions of the-tisted Option Offer:and of the - -
. gontract resulting from the acceptance of the
Listed-Qption Offer are satisfied or the Listed-

- @ptlon:Offerts detlared free of those conditions,
then Cephalon CX5 will -arrange for a-cheque'to
“e.drawnrin Australian-doliars in yourfavour for -
the amount of cash payable to you if-accordance

- =jith-this Listed"Option Offer anchwill serid the -
© chegue to-ypy.at your address as shown'in the .
Listec Qption Offer Acceptance Form by, subject
to paragraph (b}, the-end of whlchever ofthe .
follputing périods ends eatlier:

“ oy one montheafterthe datethis Listed > -
Option Offer'is validly accepted by you
urider Section 12.4 or, if at the time of _
your aceeptance this Listed Option Offeris
subject to a-condition i Section 127, within
one month afterthe tontract formed by
your acceptance b this-Listed Option Offér -

- ‘bécbmés uhconditonal; of - - .
iy .,'21 days after the end of the Offet Penod

‘Wherethe Listed OptionOffer. Acceptatice Foim -

requires.additional.documents 16 bie given: W|th
- Tyour-acceptance uch as a-power of attorney)

©

sefi). -l the documents arg.given with your -
.- acceptance,:Cephalon XS wifkprovide: .+« =1 -(a}
therconsiderdtion’in’ accerdance wn;h .
paragraph ) A
(i) - it the docyments.are glven after acceptance -,
250 andbefore the end gt the Offet Period :
- . andthe Listed-Bption:Ofer s sibjectfo.4 )]
- defeating conditior: {see Section 12.7)'at
-+ thie fime-that CephalotiCXS is given the -
~. docurhents, Cephalom CXSwill-provide the
~consideration by the end of whlthever pefnod
=2 ends earher‘ L

< (AL ome month.after the mntratt :
S resulting fromyout adeeptancesf -
7 the-Listed Option' Offer becomes
uncondltmnal or ...

(B) _.21daysaftertheend ofthe o
§i0 o Ofer Period! a

{ii). fthe documants are given after acceptance :(-c)
and before the end of the Gffer Pertod.anfl: - -~ -
: -;-the Listed Optlcm Offeus urrcondlticmal

by the-end of, whlchever period ends garlier;

A} “one month after Cephalon CXSis
.. given:the:documents; or. -

+(B) . 21.daysafter the end.of the
Dffer Permd )

“w) - if the doc_ument_s are'given after.the. -
. . -end of the Offer Period:and, at the-time -~
-iGephalon CX5:is-given.the documents, the:. .
“€ontract resulting from your acceptance of
" this Listed Optiom Offeris: -+ " -+
{A) ., unconditional, Cephalon-CXS will
. provide the consideration within ..
2] days after the documents are gwen
or- Lo

. (B).. stifl subjectto a defeating
+ condition that relates 1o a
circumstance or-event referred‘to
« in:Section 12.7{e}i} Cephalon’CXS:
will provide the consideration within
: 21 days aftér that contract becomes
~uncondifional.:-

BIDDER'S STATEMENT

126
+ risade ©
“AsListed Option:Offerinithistorm and*bearing.,
{he'same-date isheing madé:to, and
“+ito, eackholders
. Tegisteredias at close-of busmess (Sydn tlme)
“* ‘on tie Register Date. - - N

 1f at any tife during the Offer Period ¥
** ChimGenex Listed Optiohs consist of twd
. distinctportions (for-example, wihare you:hold

“An.aceeptance by you of one of.the Offers which
s.deemed to.eXist in respett of a-disfinct portion
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#f you do not provide Cephalon.CXSwith the
teqtired additional:documents:within ore-month

~ after the-end of the Offer Pefiod, Cephaton'CXS

may, in its sole-discretion, restingd:the contract

- resulting from your acceptance of the Listed
‘fOptlon Offer

i at the '[I!ﬂE of acceptante of this Llsted
+Option.Offers

’ (|)__: any authority, ¢learance qr-;appro_ual of the

Reserve Bank of Australia or of the Australian
Taxation Office: iswequired Tor youto receive
any consideration under Ihls Listed Dptron

Offer;or .. :

fi).  youare resment of.a place 1o- whuch oryou .
aré a‘person to whom, any Jaw of Australia
or-elsewhere-would-make it-unlawful for R
Cephalon XS to provide consideration for ' & 5 2005

=your ChemGenexListed Options,

. then your acceptance of this Listed-Option Offer will -
“not Create ortransfer.to.you anyright (contractuator
.. «contingent) to-receive the consideration specifiedin -

thiis Listed Option- Offerainiess and until-all-requisite.. .

; :authorities, clearances or approvals have been :
. recewed by Cephalon CXS FEA

Persons:to whoum the Lrsted Op‘tmn foer' A

Be sent
ChetmiGene Listed:Gp¥ions..

#personwho:

{i} . dsable durlng the Offer Penod o gwe

-good titedo a parce[ of ChemGenex’ Llstéd
Optluns and -

’ =(ii) hias not already accepted a Listed Optlon '

--:5Offer for those ChemGenex Listed Ogtions,

‘may,in aceordance-with sectios 653B(1}of the

Cerporatigns Act, accept'this Listed Option Offer a8

 uif anl offer-on térms identical with the tisted Optlon
" Dffer:hadtbeen matte to'that persatyifirelation to ©
those ChemGenex Listed.Options. :

ChemGenex Listed Options as-nomineeifor separate - .
beneficial owners), this Listed-Option Offerds
deemed:to-consist-af sepacate corresporiding isted

“Option Offers made to-you for the respective distingt -

portions:of yourChemGenex Listed Opfions, You ™ -

" ..may‘accepttwo or. more such deemed separate

corresponding Listed Option DFfers at the same, -

itime as.if theywere a single ListedOption Offer for

:each distinct portion of ChemGenex:Listed Qptions.

of ChemGenex Listed Options is ineffective unless

-you have given to Cephalon CXS a abtice which
-must-be in writing stating that the relevant.

CemGeniex Listed Options consistof adistingt
portion and your acceptance'specifies the: number

- ‘o ChemGenex:Listed Options in the distinct portion
...+ to.which.the acceptance relates. If this.applies

7. toyou, please callthé Cephalon Offer information .
~ Line for suchr additional capies of this Bidder's

Statement and.Listed-Option- Offer Acceptance Form o
das are necessary :
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127 Condmons
This Listed-Option Dffér and any contract which results

from: your acceptance:af the Listed:Option Offer is subject

- to the fiitfilment of the following conditions::

. {a) 'Minimum accéptance

Before and atthe erid of the Offer Period; Cephalon CXS
has 2 releyant interestin atleast 90% of ChenGenax

+ Listed-Options.

-1y s=19&dverse~c-‘hange conditions )
() _ Materisl adverse changeinrespect of the

= herGenex Groap -
During the Condition'Period, na: event, thange-or
= cucumstance 0CCUS, 1S announced o bemmes
 -becomes pitblic). whlch (individually or wrth
- others) has-or could reasonably be expectedto -
* havé a material-adverse effect-on the-business,
-assets, dighilitias, financial. positien; petformance;
. profitability-or.prospects of: the themGenex Group
‘taken as a whole. :

(ii) “Instarices of matefial adverse changeiin: ;respectaf

;theChemGenexGroup -~
Without limiting paragraphi (i), duririg the o
~.aCondmon Penad: : T

- (A} no event change or crrcumstance s,
- .Jis announced orbecomesknownio -
«Cephalen CXS {whether ornat it becormes:

or cobid reasonably be expecte to‘have fhe’
“affact of atiminution-of 10% or-méresin the .
consolidated net assets of the ChemGenex

Grolp relafiverta the consofidated metiassete . 7

-, ofthe g mGenex Group as at31 December :
_ 2016;3 -
<. (B no member of the ChemGenex Gmup

“thet basis of -ur=_a.n-nounces Bay, lntentton of
G pr_pposa]
" . alterthe hasis.of, the:preparatian of the
. “Mew Drug Application for-submission-to thé
- {nited States: Food and Diug Administration
- . orthe'Marketing Auffinrisation Application
* For submission v the Furopean Medicines

- - -Agency for omacetaxine in ML patieatswhe. © .

‘areresistant to, orave faited  twogr more™

; onduct of the ChemiGenex Group’s busmess inthe
-ordinary course. ..

- Dufing the Conditiori Penod,’ no. membet.ofthe -

.- ChemGenex Group.conducts its busmess otherWIse

~than in the ordmary Lourse.’: :

i} " Instances of conduct not.n the ordmary £0urse

. Withoutfimiting paragraph fiit), during
thig Conditibi Period, no member of the
ChemGenex Group

# (A)_ ,acqunes any one or, mnre entmes busmesses
7 apor.assetsior anyirterest in any one or '
 more entities, businesses or assetsythe '
- price, or-aggregate, prlce, ‘of whiich exceeds”
$1:0million;t

" [(BY  “disposes of any one or mofe: entities,

" bisinesses or-assets {er any-interestinany

~“one-armore entities, businesses or assets)
the price, or aggregate price, tf which:
T, exceeds §1.0 million;

~ ipubilicywhichindividually or viith athers) has

iscontinue, siispend ar fraterially .

currently approved tyrosine kinase inhibitors. =
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{€) - erttersiinio any agréement involvinga -
commitment-greater.than §1:0million.or the . -
tem o whiich caniof be terminated within.

~ sixmonths;

D) incus or-commits: 20,07 grants to-another -
person-a right the exercise:of which-would .
.. jinvolve incurring-or.committing to, Eny capitdl
“experditure in respéct-of any one ormore -
~ zitems which, or the aggregate:amouit of
which, exteeds $ 1.0 million;
{E) -sincurs-any indebtedness;ar issues any: debt
securities ather thar: :

{aa) o anmhermemberatthe ChemGenex o
Group, or

': {bb) ~trate-creditin the ordmar’y rourse of:
busmess ' .

{F]  relessesor matenaliy vanes any abhgatson
. .owing to it by.any persor-which bysreascn of
sitsgaarum G its:nature is materjal.1o the._
_ ChemiGenex Grogp taken as awholé;

" enters-into any joint venture; shareholders
- partnershlp or strateglc a|E|ance agreement

o of ChemGenex within. the meaning of Chapter o
iz ofthe Corpa rafions:At; ; i

W :::emplnys or:appoints any di;ector ;

o replace on substannally Slml|al' terms,
Inciading as to remuneration and benefits, 2
person who has ceased:to-be-an employees of g
any:memberof the ChemGenex Group) i

E ~ does any. of the fotlowmg

- (aa) makes:any. change i the basis -
. oramount of the remuneration -
o, o othierwise<variés in any -

 material respect‘theempmyment or .o
"+ -appothtmant arrangementsef, any -

:empigyee or direcior, other than-in :

“the ordinary:course:of business and

consistent with past practlce :

{bt) Vacce]erates the rights of any dlrecter or
- Employeeto campensatlon of beneﬁts =
of any kind;" :

an (11 paysany bonus or. pays o, prawdes
:; -anytermination, Tetentiorr or

retirement naymentor other benefit .

“to any’ dnecnor or employee except -

" witth thederms ofan ag_reernent
. & disclosed to Cephaton CXSsprior to thee: e’
“. ¢ -Asmnouncement Date or in accordance -
‘with any erititlement underthe'témms -
o any supsrannuation, provident o
retifemént scheing-in effectas at the
Announcement Date;or -

: (dti_l) eniters into, or: makesany amendment

=+ 10, any déet of indermity, saccess and-

. insurance for similar arrangement} in
favour.df any directoror emplayee; .
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{(K)  does any o"f"the'follow'ing'

-~ {wa) Vicenses-any of its ifiéilettial property
10 any:person other thah-a mermiber of
the:ChemGenex:Group;

A{bb) . enters:intc.any agreement pursuant
s T towhichdbagreesto inteitake any
research and.development for any
person-other than 2 membyer of the
.ChemGenex Group; ¢ o,

_ "{cc'). jtakesa licence of rnteliectual property
‘of iy person other than a-memberef- -

the Chem@enex Group; or. {0 -

[t}  discloses.the existence of any matter
“describéd fm subsparagraphs (A) to (k) above,
or agrees; oHfers. o authorises, or announces -
any intention or proposal, to do anything
describedin ,sub-paragraphs {A)t04K) above

: ':except to the errtent‘fully and acey rately
announced by ChemGenextothe ASX prior %o the . e
Anngincerhent Date -

() Exclissions B o
“Nonéof paragraphs (i 1o, (rv) shall apply tosany o
action which.is 1aken. by ChemGenex in accordance

;- with the tet_rns‘_orf any:Employae Option Canceliation

. .. Letter.oris otherwi zIaken with. the prror written

: =:--:corrsent of Cephalcr CXS Seie. .

. Ae)

_=Durrng the: Conditio Perrod as aresalt (drrectly or
_ingirectly).of the acquisition or proposed acquisition
-of ChemGenex tisted Optaons by Cephalon XS

RO person becomes enititied to axercise’
<, XEICiSes OF pUIPOTts to exercisg ot states - - -

" any Intention 1o exefcise, any rightunder 7

any provision-of any-agreementorother i.c.co v
instrument to which.any memberofthe . . i.{B)
ChemGemex Groupis a-pagty; 0rbv o740 Lo

- which any member.of the-ChemGenex - : i
. Group or: any of rts assets ’may be bormd o O

17 e expected to result to ar extent which i+
; -material to the ChemGenerg Group taken as
B whole in: '

. faa) any such greetnent orother - _
: insteurient being terrminated or varied 1"
. -or.any,action:being takenoransrng :
under-it;

(ﬁh)":_ theinferest of: anymember i e

“joirtt ventiire; trust, corporation-or
wother entity {or any arrangements

‘relating 1o such irtérest) being o AR

‘terminated, varied or.required to be
- “transferred:or redeemed;-or

-i+{cc) therbusiness of.any:member of the -
. ChemGenex Group’ berng materrally
adversely affecred; .

- 8" ‘o Approval isstied bya Regulatory Aut‘rmrrty e
. 40.or.otherwise. helid by any member of the
ChemGenex Group is or is able to be revoked,

 BIDBERSSTATEMENT

- 4d) HSR i

oobrectron being. recewed and the perrod of 30 days S

xpiring¥or-earlier terminated) frorithe date of the Img e

by Cephalon CXS of-a mergeifacquisition notification™ =" -

-~adrequired under the US Hart-Scott-Ratino Antrtrust
Improvements Act of 1976, as amended. "

iNo: prescrlbed occurrences il

- ‘Between the:time beginning when. the Brdder s

¢ 'Statement isiiven toiChemGenex and-endingat
.. the:end of the Offer Peried, none of the foliowrng
S occumerrces happens .

smGenex Group in any partrership,  “- )
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_{aa) '.results, or.could reasanably.be

expectel to-rasylt, dn-a material -
-adverse effect-on the business,
-assets; liabilities, financialposition,
performance, profitability er:prospects
-0of the ChemGerex Group taken asa:
awhole; er -

{bb) preventsor materially adver?'sely..affects
or could reasonably be-expected to
prevent or.-materially adversely affect
the implementatian-or. completron of

‘the-Offer; and :

.wrthout limiting :ariy-of the foregoing, no
" Regulatory Autherity becomes entitledto

suspend, terrminate or withhaldany-grant,

. development.assistange or other finandial -
- assistance to"which any member-of the
~ChemGenex Group iser may be otherwise -

entitled or to requrre or accelerate repayment

fmancrat assrstance prewously provrded 0

-any: member of the: ChemGenex Group

{ChemGenex-convetts-all-or-anyof

the ChemGenex Listed Optionsinto &

“:lgfger or simaller” numberof ChemGenex o
Listed Optrons L
- any:memberof the ‘ChemGenex Group
Tesolves Tor reduce its share caprtal in-
“any-wayj :
any member of he:ChemGenex Grouper;:r_ters R CE
into-abuy-back agreement-or resolves ta. .. .-
* approvetihe termsiofahuy:bactk-agreement .

under section 257¢
Corporations Act;”

)or257D(1)ofthe o

“any. member-of the ChemGenex Group issues
shares{otherthanpursuant to:ChemGenax -
:Listed: Qptions, Disclosed Employee Qptions .
-aFConvertibiie Notesyor gramts-an option
over its shares, or agrees to make sucian
issue or grant such anpption; '

~:any:member-of the ChemGenex Group. |ssues

or agreesto Issue, convertible notes;”

" any member of the ChemGenex Group.
= disposes, or-agrees-{odispdse, of the |

whole, 0r-a substantial-part; of s, busrness
of property; -

‘any member.of the ChemGenex Group

charges, or agrees to-charge, the whole, or &

~ .-substantial part, ofits businesser praperty; . i
. -any member of the ChemGenex Group

_ _:{resolves to bewound i,

. withdrawn, terminated or varied such thatit: . ) -
F O .t s appointetkto-any member of the
=_ChemGeﬂex Group,

a liquidator or provisional Irqurdator
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{))  a:court makes an:order for thewinding up of

- iany:member of the ChemGenex Group;

{K) . an administrator is appointed-toany

" meriber of the ChiemGenex Group under
~rsection-436A, 436B or 436Cof the
Corporations Act;
{0 any member-of the ChemGenex Grogp
executes a deed-of company arrangemen‘t oF

{M) areceiver, of areceiver and manager, is

. appointed in:relation toithesholeora -
_ -subistantial-part, of the-property of-any
~member:of the ChemGeriex Group;

Durrng the Condition Perrod

g (A) none; of the everits hsted in paragraph {e) &Y

~happens;

~{B} ~ no.member of the ChemGenex Gmup

" Umidertakes a transaction similar 0 any of

:shese-referred 10 in-paragraph (e)(iy under - B

the [aw of its place of incorperatios;.

CAQ)- o alministrator, or person performing &, -
functiofsimilar to an administrator appointed

(B Eachof thecondifions in each paragraph and each

_ under section 436A, 436B.0r 436C of the,
“Corporations Act, is appointed in-respect:

amember of the ChemiGenex Grougundera ..
 provisionequivalent to-any-of those sections =+
ot the Corporations Act under the'law of the =

... place of incorporation- of the. subsrdrary*

- (DJ o member of the ChemGeriex Group eritets

2+dnt-an.arangement similar-toithat referred
‘to’inparagraph {e)(i}(t} sor any:other
comppsitioniwith-creditors, under the lawot

~_ the place of incorporation of the subsidiany;, .
“ B no.memiber of the ChemGenex Group issues-

ergrants:

"':"\(aa) any pefformance” rlghts 4t dther
equrty-based rncemrve, or

: _(bb')j

paragraphs Gr sub—pa ragra phs of
:1'n|5 Section AZTeY

_ :'(,F); ' £hemGenex does notitleclare of pay any

drvrdend ar other drstrrbutron

AG) " no amendment is-made to the cons!rtutldn

ofCheniGenex;

{H} dn re!atron s Empioyee Optron Canc IIatIGn
Letters;

the ASX grants ‘& waiver fir respect
spf Listing Rule:6.23:2 to-permit the”

" "tancellation of options pursuant to the

o 'Employee Optron CanceIEatron Letters;
-;a;and Lok :

.

Ao Employee Optian: Cancellatlon
iLetter is'terminate )
.m0 rights ef:ChemGenex under any

- .EmployeeOption:Gancellation-Letier -

are walyed of released ”ny ChemGenex ) (c) . Iany condrtlon in’ Sactron 12.7 would riot be,

. “no member m‘ the Chem(ienex
Group discloses the existence: of any
. matter destribed in paradraph (&) -
", {1} of sub-patagraphs (A) to {H)of this
-paragraph {e)(ii), or agrees, offersor. . -,
.+ authorises, r.anpounces any intention -
. .or proposal, to do anything described-n -
++ . paragraph (e}(1) or sub-paragraphs (A) 10
(H) of this: paragraph (@RIiy; and” ‘

any security whichis convertrb]e it
- ChemGemex: shares an which jstiot. . .

ramendetl.gnd =T
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{)) . thereds ng announcemeat or other disclosure, -
-and it.doesnot otherwise becoma known
to CaphalonCXs, thatany sppticns orather
convertible securities or performance rights -
werg:inexistence’ asat the Anneuncerment
Date otherthan-ChemGenex Listed Bptions .
.or Disclosed Eniployée Optigns. =

“{f) . -dnter-conditionality

The Share. Offer having become of havmg been declared free_ .
af:all Share Offer Conditions (athierthan the condigionin - ..
Section 11.7(fkof the Share Offer: Conditions}. The condition .

inthis Section 12.7{f is a non-waivable condition.

" 42.8 Nature of conditions .. . - - :
fa)  Each of the conditions i each paragraph and

each sub-paragraph of Section 12.7.1s 8 congition
subsequent.and will-not prevent a contract to sell
your'ChiemGenex Listed-Opitions résulting Frof
aceeptance of this Listed Optiop Offer; but any

Cephalon CXS to rescind a.contract that results from
youracceptance ¢ of this Listed Option-Qffer asif that_ -
contract had notheen formed: :

+* "Sisb-paragraph of Seetion 72,7 constittes @ndis -+ °
s torbe constrised 35 aeparate; several and distinct-
condition. No-condison-which applies:tothis Lrsted :
“Option-Offer will-be taken 1o limit the meanmg ori
:eﬁect of any other: condrtron S

N ) :Cephalon CX$ alone will bezentitied to the benef t

. of the conditions which apply to this Listed Option
© Offer and: any breach-orimon¥fulfilment of such .
corrdrtron may be relied o onIy by Cephalon CXS '

'12;9 Wawer of cond:trons

voAa) "Subjecttothe Corporations A, Cephalon GXS.

-may free the Listed Option Offer and any contract
“resulfing from acceptance of the Listed.Qption.Offer. -
* frem:any canditien:in Section 2.7 (other than‘the -
condition in Section:12.7(f) which Enor-waivable] -
~geperallysrin retation to a specificoccurrencs

by giving ietice:in writing to- ChemGeneéx and o .. . o

the ASX in accordance with sectiorr 650F of the
* "Corporations Act. Ariy such Tiotice may-be: givens::

) . inThe chse of anyofthe congditionsin,
© . Section 12.7{e){i); not less than'three .
‘bissiness daysafter the end of the Offer _
Periad:. ang :

=___:(f[) E,m the case_ df!ai'i dther conditions in.
T ‘Section 12,7, not less thanseven days
‘efore the:end of the Offer: Penod

(h} lf anhe entl of the Differ Perrpd the cendrtrons e

in.Section 12.7 have not been fulfilied and
" Cephalan CXS has fot declared thedisted- Option
fieti{or.the Listed Option Offer has not become)
-free from thoseconditions; all contracts resiftting
“fom the: acceptance:of the Listed Option Offer. and
-~ il acceptances that have not resulted:in brndlng
contracts will be auromatrcaily void.

" fifilled; Cep'nalon CXS reserves therright to re'.y'

on it as.a defeating condition or t walveit-eithel =7 -

..__.immediately oratany later time Cephalon CXSis
Iawfully able © do 50, . :

#3393 P.048/101
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12,10 Notice: of status of conditions 1)
- The:datefor-giving the natice estothe statusiof the
- wieonditions.in Section:12.7-requirad by section 830¢1) of the

Corporatigns Actis 3 May 2011 (subject to variation in
accordance with section 630(2).of the Corparatmns Actif
the OfferPeriod is extended).

12.11 Effectof acceptant:e
By actepting this Listed Option Offerifi accardance with

~ Section 12.4, you will have: )
{a)  accepted thls.Llstedieptio'n’{)'ffer"foryou;r;_-- - -;Kg)

ChemiGenex Listed Options terwhich thisListed
Qption.Difer relates (Accepted Listed Options) ..
and agreed-to sell thase Accepted Lrsted Opnonsto
Cephalon-CX5;

(o) subjecttothe Lls’téd Op“:ﬁan'Oﬂe.r--heing:dedare’ci :

 freetirom the conditigns set.outin Section 12.7
=orthpse-conditions being fulfilled, assignedall
of the beneficiatinterest in the Accepted Listed
.. Qptions to Cephalon CXS; conveyed beneficial title
to thig Accepted Listéd Options to Cephalon X5
= - and.ageeed to trarisfer legal title to the Accepted
" isted Options tg Cephalon CXS, and agreed that
o Cepha1on CXS:will be immediately-gntitled to-. *
£ lcause' the'transter.ofthe. Accepted Llsted Optzons '
z tobe reg{stered

. (_c) _..represented and warramed fo CephaloriiGXs: that

* “the Accepted Listed:Options will, at the'date-of the = :
_ Laransfer of them to.Cephaton:CXS; ‘betily paid and -
* free from-4ll-encuribrarices of any kind, whether

-_-f=|egal or otherwise, and that you have filll power and (')

-capacity to accept this Listed Option Offer andto
~ selliand transfer the legal.and beneficial ownership
= .gf thie Accepted Listed Options;to Cephalon CXS;

: {.d')” representad and warranted to: Cephalon XS that, |f R

~ yoliare the legal ownet but not the beneficial owner.

* wgfthie ) ceepted Listed Options: _
= ([ the beneficial holdet has ot sent 2 separate ,
i atceptanice of the Listed Option Offerin
.. respect of the Accepted LlStEd Optlons

(i) - - the number: of ChemGenex Listed thlons i
=t yol have specified-asbeing the entire holding
af ChemGenex Listed Options-yourhold of -
* behalf of the particular beneficial holder:s :
iri fact such entire holdmg, and " B

1) . youare 1rre.vqcab[y.=aad.unwndlt{onally oo
v+ . . eniitletito transfer the Accepted Listed =~ ="
. Options, and & assign -all-of the bepeficial
Jnterest'in those ChemGenex Lusted 0pt|ons
10 Ceplaalon exsys

e rrrevacably authofised and directed ChemGenex o

- -pay10 Cephalon CX5 orto account to ChemGenex . &
for all Rights in fespect 8F.the Accepted Listed

* Options subject; however, to.any such Rights . == & "1

* “received by-Cephalon‘CXS being-accounted for
- by Cephalon CXS to you If this Listed Dption. L
Difér iswithdrawn orthe contract formed by your

-acceptance of this Llsted Option Offer icrescinded . - 4K}

o rgndered void;

" BIDDER'SSTATEMENT -
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except where Rights have been paid or accounted

- fot-under paragraph. (e}, irrevocably authorised

Cephaion CX5:10 deduct from the-consideration

__payable-to you under this kisted Option Offerty |

way of set.off the.amount of all Rights:refetred

- ferinparagraph. (e} or an amiount equalto.the -
‘value of:shiose Rights asreasonably.assessed by
- Cephialon CXS.{or, if there'is a dispute, the Chalman. -

of the ASX or his nomlnee)

T you signed and.returned the Listed Opition
DfferAcceptarnice Form.in respect ofany of your -
ChemGenex Lisied Options, in.a CHESS Holding,
irrevocably authorised Cephalon TXS to:

) . instouct your Controtling Participant to.initiate

-.ageeptance of the Listed Option Offer in
respect of all suckt ChemGenex Listed Options
in-aceardance with.the ASX Settlement
Operatmg Rules; and ’

§)- give any othefinstructions.concersing -

" #hiose ChemGenex:kisted Options to-your
Contraling: Participant or your belalf under
‘the.sponsprship. agre&mem between you and
ithe Contrallmg Parzlcmant :

authonsed: ChemGﬂnex before reglst;atlon m‘ the

wansfer of your Accepted Listed Options, tostransmit -
your Accepted Listed Qptionsito any register

maintained-by ChemGenex which Cephalon CXS;in
its-absolute discretior, conisidiersdesirable; . .

suthiorised ChemGenexto place your enfire holdrng LR
.of CHem&Genex Listed Options, including your -
- :Accepted Listed Options, in & reserved subposatmn

ik Ch&mﬁenex s share- reglster ' ' o

appomted Cephahn XS ands each af i

Listed Oiptign Offer, o anyicontiact resulting from
accepiance ot this Listed Opgon-Offer, becomes. -
free Trom'its-conditions or such eonditions are
satisfied, with power to do all things whiich you' -

cotifd lawfully do Concerning the Accepted Listed

:Dptiong erin-exercise of anyzight derived from .

“the holdirig 6f the Accepted 1isted. Opiml'ts ard
“ggrend thalin exerdising the powers conferrediby..--:

that power of attorney, the attoraey-may.act in the
interests.of-Cephalom CX5 as:the intended owner = -

of the Accepted Listed Opticas. This appointment,,

being giverforvalua ble-ﬁt_)nsidmation toiségrd "
‘the interest:acquired-in‘yolur ChemGenex Listed -
Optiors:to-which this Listed:Option Offer relates,

is irreyacahte, and terminates upon-registration of &

' "transferm Cephalon CXS of your ChemGenex kisgted

Cephialon CXS wnll mdemmfy you and keep you

indemnified.in respect ofall casts, expensesand
obiigations-which‘might-otherwise be incurred-or

* . undertaken-as:a result of the exercise byan. atmrney
gt any, powers. under this: paragraph (;) and #

subject'to the Listed- Optlon Dffer hemg dec]ared
Hree from the conditions set out.in Section 12.7 or - -
‘those-coriditions being fulfilled, -agreed to execite

“all such documents.and doall such things that
.. Cephalon CX5 may.consider:necessary of: deswahle-:_:.
- to xonveyyolr ChémGenex Listed Options and} your

tights to-Cephalon:CXS'in accordance with the: -

*Listed"Option Offer. Condmons :

_ eqters,
secretaries:and-officers:séverdlly as your tryeand -
lawfal attorney, with effect from the date that this. ..
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12.12 Variation
CephalonCXS may varyhis ListedOption Offer as

‘permitted by-Part 6.6 Dmsmn 2 of the Corporations Att.

12.13 Withdrawal

“This Listed Option Offer maybe withdrawnwith the
-consentdn writing-af ASIC,-which-consent may be-given..

stibject to such conditions:{if-any) as are: spetified in-

Jhe consent. If so, Cephalon CXS will give notice of

the withdrawal 1o the ASX-and to ChemGenexgnd -

- wilk-coraply swithamy other tenditions imposed by

AEIC. If Cephalon CXS withidraws 1his tisted Dption
Offer.all contracts arising irgm its acceptance will

.. 3 automatlcally be.void.

2. 14 Other matter$

+{a) - 'Notices and other communications

~Subject to the CorporatiensAct, a notice o pther

i cHmminication given by Cephalon CxSitpyouin
.copnection with this Listed Option Offer shall be deered
fo'be-duly given it it is in writing and-is: :

"(,i_)__ " delivered 1o your afidress.as recordeci ofithe regis‘tér .

of members af ChemGenex or.the.address shown in
_'the Listed Option Offer Acceptance Form; or

i) . sent by pre- paid. ordinary. mail, or in the caseof an

*address:outside: Alistralia by pre- pani awmaﬂ to; you
at either.of thase addresses

nice Form:has:been sent
t has been raceivetf: of

isted Option OfferAccef
10 Cephal _=‘{_:XS but be_

- ithe: ChemiGenex Listed Options te- which your Listeq
Optlon Offer Acceptance Formerelates,

forwarded by youi, to your address asihown orithe Listed

.., #ptign Giffer Acceptance Formor such other address as
-you may notifyin writing to Cephiafor CXE by, where 5uch
-address s inside Australiy, pre-paid ordinary post, o,

where such addrassts putside Australta, pre pald ajrmait;

“12:15 Goveming law .1
This Listed Option Offer and any contract resultmg

frofi your acceptance.of it are govemecby the Iaw

- of New SauthWales

(ify: for any other: reason Cephalon *LXS doiés ot atquire’

gmur tlsk your:kisted Ogftion: *

18/04/2011 17:35
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A«opy of this-Bidder’s Statement that'is toibe' lodged with
SIC has:been approved by 2 reselistion passed hythe
sdlrecwrs of Cephalon CX50n13 Apdl 2011,

'Slgned on behalf of: Cephaion X5 inaccordante: wnh
sections 52A and 351 of the Corporatmns At '

J.Kevin Bucht
Director, by his: atwmey, T1mothy Bowley

© - Dated: 13 Aprl20%
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" 14 Definitions .
- Inthis Bidder's Statement, unless the context reqires otherwise:
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Listed Option Offer

méans thie acceptance form for ChemGenex Listed Dptmns accempanymg this Bldder s
Acceptance Form ~ Statement.
Accepted Llsted . has the meamng gwen in Sectlon 12 11( ).
~Qptions L
Accepted Shares ' ‘has: the meaning given in Section 11.11(a). - :
. Announcement . means the announcement.of the Offers which was jointly released by Cephalon. and
. C ChemGenex on:the-Announcement Bate,
‘Anvounceent Date” ° means 29 Mareh 2011, being the.date.of the Announcement.. :
_.%A_pprqual_.; :migans & ticence, authority, autherisation, €onsent, permissiodi; approva1 £Iearance grant,
- -confirmation;: order, exemption; waiver.of fuimg _
ASIC , Thearis the Australlan Securities and Investments Comimssion.
ASX Settlement. tmeans ASX Settlement Pty Limitect ACN:008:504:532, the body whith administers CHESS.
ASX Settl_en_ient means thé-setflemént operatmg Tiles of ASX Settlement. - :
#0perating Rules.
58K _ - -Means ASX Lammad ACN 008 624 691 of *me market operated by it, as the context requires. -
~ Bidder's'Statement " means this document, hieing the statemenit.of Cephalnn CXS underPart 6 5 Division 2 ot
TR e "o s theiCorperationssAct rélating te-therOffers.
- ‘Broker - _-means 3 person who is-a share-broker andaPartidpant, .o, ot
’bu'siaes"é-d"éiy " meansa,day onwhich banks:ate: open for-genecal ban 'ng busmess in Sydney (not bemg el

k) Cephalon

7 Satueday; Sunday.of pubhc hohday)

f" Iﬂformatlon ine

' means Cephalon, iric. ] e
" iCephalon TXS’ . means Caphalon EXS: Holdings Pty LR (AN 150 02 659)
Cephalon Group .- # “means Cephalon andiits subsidiarjes fron fime-tostime,
;. Cephalon Intetnational ~ means Cephalon Intemational Holdings, fric. : i
Cephalon Offer ~ = means the'Offer informatiort telephone assistance line which can be conta’cted dunng

normal‘business hours-on 1808 072 766 (from within Austraha) or +61 28280, 71 52 (from"

© -gutside Australia), operated on behalf of Cephalon CXS.

" ChemGerex

.mieans EhetiGenex Pharmaceutlcals Ltd (ACN 000 248 394)
. ChemGenex Group . .- means ChemGenex ang its subsidiaries from t|me 10. nme
:ChemGenex Lrsted o mea.ns an: ASX—hsted option of ChemGenex
o Option s LR :
‘ChemGenexListed - means the hlde.r ,of one‘nr more Chem@enex--'Listéﬂ Opti'ons. W
Dptionhdlder ; .
" ChemGenex Share' o means an ordmary share in ChemGenex {whethw fUlly pald or. partly pald)
. .ChemGenex S means the holder of-one ormiofe‘ChemGenex Shares. o
Shargholder ; : s
.. CHESS . .. -means the Clearmg House Electromc Subreglsler System whlch prowdes furelectmm
: ol ST sharer iransfers-inAustralia. " :
“-CHESS Holding -~ - - means a hdldifig of ChemGenex Shares of the CHESS subregtster of ChemGenex
CEML ~.means chionic myeloid leukaemia. - . o

. -Condition Period """

-meansthe Listed’ Opfion E)ffer Condmon Penod or, Share Offer Condmon Penod as Ihe
Context requires. . :

has the: ‘meaning gwen in‘the ASX Settlement-Operating Rules .

* Controlling Participant
“iConvertiile'Note -~ means a convertible note with a.conversion price of $0.50 per ChemGenex Share |ssued sl
' . fo Cephalon Intérnational by:ChemGenex pursuant to’the convertibleiote subscription "~
+ -agreementbetween GhemGenex and Cephalon Intemationai dated 22 Gctober 2010 ‘ang:
S ) -described inthe ChemGenex company: annormcement iséuedito the ASX on the same date.: L
“Corporations Act ~ means the Corporations. Act 2001-(Cth)... i
- Disclosed Employee - - mieans.unlisted options over unissued ChemGenex Shares held by certain employees and -
- Options . directors 6f ChémGenex or their related entities, expiring atvarious dates.and- exercisable”
RE - atvarious.prices; as disclosed.it ChemGenex's register of. optlens prowded 10: Cephalon '
_ , " priof to'the Ahnouncement Date: o
-/Employee Option - means the: letter agreements entered into on.or about‘the Announcement Date between e

Cancellation Letter

ChémGengx and certainholders of Discloséd Employee Options. conditional on: receipt

otan ASX-waiver:of Listing Ruie 6.23.2, the Share Offerbecoming or being dedared -
“unconditional and Cephalon CXS acquiting voting power in Chem@Genex of atleast 50.1%. -

. lssterSponsored -
_Holding

“‘means & holding-of ChemGenex Shares:on ChemGenex's issuer sponsored stibregister, -

51_.= : -
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Condition Period

Link " means Link Market Services Timitec- ACN 083 214 537, . -

‘Listing-Rules means the listing rites of the ASX, -

Listed Option Offer ‘means the offer by Cephalon CXSto acquire Chem@Genex Listed Options on the Lrsted
“Option Offer Conditions. ' .

Listed Option * means the 1efms:and r.orrdrtruns ofithe Listed Dptien foersetout i Sectron 12,

Offer:Conditions

Listed:-Option Offer 'means the period begirning on the Announcement Date and endrng at'the-end of the

Listed Option Offer: Peripd.

‘Eisted Option

GLOSSARY

52

: means the permd during which-the Lrsted Optron Offer refmains open '
-Offer Period :
" “Maximum Aggregate has the meaning given at Se‘ctiun 9.1
Amount: :
Offer means the Listed Dptron Oﬁer or Sharg Offer asthe: r:ontext regires, .
‘Offer Period * meansthe Listed Option Dffer Period or the Share Offer Period, as the context requrres
Opfion means.any:security which will convert, or may.bé converted, to Chismenex Shares of * '
' confers fightsto be issued ChemGenex Shares; and includes ChemGenex Listed Optiens.
: Rartici:pam- ‘maeans-ansentity-admitted to participate:in CHESS under Rule-4.3 1 and Rule 4. 4 1 ofthe
N ASX Settiemiert Operating Rules:
- Regrster Date means 13 Aprif 2011, being the date set- by Cephalon CXS under: sectwn 633(2) of the
Y - Carporatrnns Act. -
: Regula’lory Authorlty 1 meansany: governmentat @R~ governmentai adrinistrative, statutury or. Judlcrai entrty, e
) __:;.E.authorlty or-agency, whether-h Australia or elsewhere, including any self-regilatory
 organisation established under'statute or any stock exchange but exclading the Takeovers
..-Panel, ASICzand any court thathears:or determines proceedings undersection 657G of
the Corporations Actor proceedings commenced underthesCorporationsiAct. by aiperson
- specifiedin‘sectipn:6598{1)in-relation to the ShareOfferor Listed Option Dffer. -
Rights +_.means all accretions, Tights-or bengfits of whatever kind attaching to o aisiig from

“ 1" ChemGenex Shares of ChemGenex Listed Optiors (as the context requires) directiyor.. -
- indirectly after the Announgement Date, incluglirig, without imitation, all dividends, returns--- _

" of capital o other distributions (whether in cashvorin specie) aid:ft rights towrgceive:

* anydividends, returns.of capital-or-other distributions (whether in.cash or:in specie), or

: to receive of subscrrbe for sshares; stock units, notes bends optrensnr othér seturrtres

* means the offer by Cephalon CXS to acqurre ChemGenex Shares on the Share '

OfferConditions, = . s L e e

‘Share. Offer Conditions

means the terms and conditions.of fhe Share Offerset out inSection 1.

Share Offer Condmon " means the period laegmmng on the Announcement Date and endmg at the end i the
+ jPetiod .. s - Share Offer Period: i .
S.!;are__ofter Pet:mr:l .. .meansithe petiod ‘during which the Share‘Offer remains epen.
~subsidiary ‘has the meaning grven torlt-in thé Lorporations Act. : _
" Target's Statement maarns the target's-statement 1o be issued by-ChemGenex in response tohis Brr:lder‘s
o ; Statement, as requrred by the oratrons Act arrd which.is.contained in Pactdief.
R  this bosklet., i - ; T
_. Valeant means Valearit Pharmaceutrca]s Internatrenal Ing.
CVWAP means volume- -weighted average prrce calr:uiated by dividing theyalue oftrades by the
Lo e yolumigover agivensperiod.
your Chem@Genex Sharés.~ means, subject to Section 1 6 ‘ TR .
) R “(a) . the‘ChemGenex Shates:of which yoi dre registered or entitled o be: registered as -
o the holder in the regrster ot members of ChemGenex atthy Regrster Date;:and
. ob) - anyotherC hemGenex Shares to Wwhich: you are able to.give: good ttle a fhe' trme
< ayon accept the'Share Offer, o .
. ‘your ChemGenex i Means, subject to'Section 12.6:
Listed Options

(&) “the ChemGenex Listed Options.of which you are registered-or entitied to be

+.registered; 25 the; helder in the regrster of members ot ChemGenex at the Register
Date; and :

by any other ChemGenex_ Listed QOptions to which you. are: abieto grve good title atthe

time you accept the Lrsted Optlon Offer

* " BIDDER'S STATEMENT:
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4.2 Genemi mterpretatlon ‘
~The follawmg tules of interpretation apply unless'the coritrary intentioh appears or the context requures otherw:se

{a)
{b}

-{g) .

(d)
{e}
{i)

OF
)

N

W
A 4

Ay

made under Sectlon 1' as: the context requlres)

" A refererice to timéis 5 reference to standard Sydney time as defined.inthe ‘Standard Time Act 1987 (NSW)
Headings are fer conienience only and do not affect interpretation,
The:singular ingtudes the plural and convetsgly,

A reference fo & Section is to-a Section of tﬁis_..EBi_ddgr’s Statement;

A gender mcludes all genders

Where a word-or phrase is defined, its other grammatlca! forms have a correspandmg feaning.

*$, &S or cents is a reference to the’ Tawful currency in Austraha,unles_; otherwise stated.

Ateferente to a perseh includes a body corporate, an 'uni;nco'rporated bﬁdy or other entity and cunveréé{y

- reference-do a-person-includes a-fefarence:tothe person's executors, adm;mstraiors sticcessors, substitutes

(mcludmg, but not limited o, persons takzng by nravatlcm) and-assigrs.

* A seference to: any Ieglstatlen or to.any provision gf any legislation:includes: any modification:or.res enactment oi It,
~any legislative-provision stbstituted forit-and.all regulations and statutory instruments. issued under it. -

A féferen't'e 10 any instrument nr-ﬂbcﬂr‘heﬁt inc?lud"és ahy'r' vaﬁéﬁbn ot replatement ofit. -
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“— Cephalon, inc.
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STATEMENT @ - United States of America

: Cephalon CXS Holdlngs Pty Ltd -

kevel2 - .
37-39 Epping Road .
‘WMacquarie Park-NSW 2113

Financial adlviserito :Cep’h‘alo'n :
- 'Merrill-Lynch
© Australia:

bevel 19 .

120 Collins Street

Nelbourhe VIE 3000 -

Unltedstateﬁ.
One Bryarit Park
- New Yark NY 10036
- United States of Anferica

CORPORATE. . . - Legal atlviserto:Cephalon: CXS:and Cephalon ;
“ DIRECTORY - - Idhrison Winter & Siattery

P Levél30:
' 264 George Street >
“Sydney NSW 2000

~iOffer reglstrar

ink Market Services lelted

Colewel1z ._

;. 680.George. Street L
.Sydney NSW. 2000 '

Offer Informatton Lme R
. thetween 8:30am:to 5 B’me (Sydney tfme}
- Menday t6Friday) i -
1800072 766 from within Australla e
+61 2'B280 7152 from biltside Australia
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PART I

CHEMGENEX

PHARMACEUTICALS

thisisanimportant | response to conditional, off-market takeover offers
chchchch t and requires

your immediate in respect of ChemGenex Shares and ChemGenex Listed
ahention Options by Cephalon CXS Holdings Pty Ltd, a wholly

if you have any doubts

astowhatyoushould  Owned subsidiary of
du, please seek

independent financial .
i s Cephalon, Inc. (Nasdaq: CEPH)
from your professional . . .
advisers. to acquire all of your ordinary shares and all of your

listed options in

ChemGenex Pharmaceuticals Ltd
ABN 79 000 248 304 (ASX Code: CXS)

ACCEP THE CEPHALON OFFER

Corporate Adviser Legal Adviser

:QA‘N.”*'CCQRE_(;. iy 81McCullough
A Genuity €| Robertson 55
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Sy 1 Frequently asked quesnons IR . ' - 58
__P:Agg’ 53 . 2" Information regarding ChemGenexand isassets N 64
TARGET'S o3 Impertantinformation-and Directors' recommendation. . .~~~ . 9 .
“STATEMENT © 4 - Dirertorstinerests and rélevantinformation : 74
o = TaxmnsequencesfnrChemGenexSecuntyhoIders : I
6 Additional information: . - _ R 80 .
=7 . ‘Definitions and-interpretation ) o . . s B3
. Corporate Directory ' S : 86
“Sehedule 1 5 c _ : 87
KEY DATES ‘Date of this TargetsStatemem S 13 April2011
Sl o e Dispatchof BnddersStatemem cqmmenced and Cephalon Qﬁer opgens - 18 A_pi‘iﬁb‘l"l
_ Endof Offer-period- (unie_ss the Cephaton Of_f,er is gxten_ded_:pnw:thdrawn) - 2B May 2011

G -

- IMPORTANT .
.. NOTICES

-ThlS tiocument is:a Tafget's
“Statement issped.by .

“itd ABN:79 000.248.304 -
" (ChemGenex) under Parf,
" - 65:Division 3-Carporations
. AEtin response to theaffers

“Holdings Pty lid (Cephaion
“pn29'Matth 2011 and

ASIC and sent to ASX on
-13:April 2013, Neither ASIC,

*-take any responsibility for

- Statement,

*This Target s Statement ;
% -an *he Bidder's Statement ., -,

“ professmnal ad\ﬂsers

" “does not takednto-account.
- your individual fnvestment

Ainanciai-or taxation admce

“before making a.dedision .

~accept the:Cephalom Offer
“tor your ChemGenex_ Shares
zor ChemGenex Options,

Biddars S%atameni:
Youshould-note that
EhemGenexhas aet

rineuncedby:Cephalon'C) . ;
byCep yefify the accuracy

or compieteness ofthe .

the'Cephalan Bidlder's -
‘Statement which is pmvuﬂed :

‘Bidc ef's: Statement To'the'
- fullest extent-permitted by -

“irformation.

Sate Harl:sor Statement
Certain statements made .

ASXnoranyofis officars™

the cofitents of this' Target s' ]
. purpose sites to which

provided) that use'the 7

statements within:the
* meaning of the®US Private
Securities-itigation Reform
. ctsf 1995, These forward:
. leoking statements involve

. results, performance or
. athievements of ChemGenex.

“among others, Fisks a7 .
. urigertainties. assﬂuated
with the development-of:.

You'may wishto seek your
own independent advice

asfo whetherornotto - the ability to-successfully

marketproductsin the

No verification of . dliical trials, the ability to.
.~ establish our Tully inte grated
““tathinologies, the.ability.

rerexhasmet: . io enterinto additional -
undereaken investigations - =

€ milestone:paymenits, the
suitability of internally,,

hereir {including for this - -

arhyperlinkhas been ¢ government regulation in

- ‘roddentify forward lodkifg

" iChefiGenex’s techinology, ..

clinicaf pipeling, the .=ab|hty

colfaborations ang strategic’

- salliances and expand current

ollaborations anid-dbtain

discovered.genes for drug

the-abiiity-of ChemGenex -~
to proteetits proprietary

#technology, potential =

limitations on- ChemGenex s

technology, the market for

ChentGenexs. produt:ts

Fkey personnél, These -
statements. are pageg-_on ~
OUF-Management’s-casrent

- -expectations:and.are Sl]b]ECT

1o a-numberof tncertainties

‘that:collldchange-the results

restiffs will-not differ f.rom

areWdefined!in section 7.0+ *
That sectlon also sefs out :

. awhich apply 1o thls Targets o
-Statement.. '

- “Foreign jutistictions
TTheatiisttibdtion.of this

 you have-any quedtions . i c

Thie Difectors are committed; .-
10 ensuring ChemGenex

arget's Statément in

1 arisdictions outsige-Australia- - -
dNew Zealandmayhe. . o0 et o

tesyricted by lawsand persons: -
- who.come into possassion” - -
ofitshotid seek adiiice *
- aiid obiserve any such -
testictions. Any faflure to,.

“romplyawith such restrictions
-y constitute’a vielation.of
;_;apphcable*securmes Iaws .

i law, ChemGenex disclaims - dovelopment, the ability: ... : Chem@enex _
Ao |Labi|¥tytoaﬂy persUnWhO - pfChemGenex to meet SECGIEtyﬂolde" :
_attsinTeliance onthat™ " ik Financiai ,;équ;,emémg. «.information

in:relation fothe =
““Cephalon Otfer, please -
call:the ChemGeney. :
Securityholder informatioh’

' ovefseas domiciledhotders)

-containimportant o “States, changes. _ between 9:0Cam.and. .
“information. Youshouldfead - :n;;;?gse ai);ip;crrtular other laws; changesin :,1005”1 (tMeF|b§Uf"€ lime)
. O e : onoay to rAdd
-~ both documents carefully - expressions-ae intended competition-and thedloss .. ¥ ¥

" Shareholders areikept:
informed of-developments.:
ChemiGenex Shazeholders -
are encouraged'to &

. described-n the forward " yayjew releases made:by.
| No account of perﬁonaﬁ known.and ynknowtr;_.r__l;ks. . +1boking statements, INVEStOrs chemGenex to ASK {whtch
© U gircuifistances cand uncertainties whid hould b it £ i ;
‘ Could catsothe aetual | Sould be aware o atthiere "™ ie available onthe ASX -
This Target's Statement coult cause the actua ha R
B ' are no assurances that . swebsite at www.asx,com.au)

-agwellasexercise thejr -~ -

e those:projecied. . _
. .objectives, financial situation 10 be-matedally different.. - ** P J o R%?E; ?Sj;ﬁioc?gzrfatms .
 orparticuar geds: + from:thosewhich maybe . -pefined terms A dorionents Io% v
: expressed orimpliedby - Capitafised terms usedin’ ¢ :;h it
It does not contain personat " such statements, mcludmg, this Target’s Statement’ ChemGenex wit A L
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CHEMGENEX

PHARMACEUTICALS

HQL@E%

CLETTER TO
| CHEMGENEX

SECURITY-

To:013001356364#305

Dearholders.of Chem.Genex Secarities
You will-now:-be aware that Cephalon CXS Holdings

“ =Pty Lid, a wholly-owned subsidiary of Cephalon, inc.,
-has made conditional takeover oifers for-all-of your
‘ChetiGehex Shares and Chemienex Listed Options. .

The Cephialon Offer is:an all cash offer of $0.70 for

every ChemGenex Share you owa:.and®$0.02 forevery

ChemGeriexiisted Option you own. .

e purpose i this besklet 4o pfowde youwlth ~
additional information to assist you in conslderlng the

_ Cephalnn Ciffer, :
-wkurge you'to read boththe Cephalon S Bldder 'S Statement

anidthe Target's Statemenit contained i this booklet hefare

aking any decision. ] s
“Thie Pirectorsof ChemGenex: unanimosly recommend . %

that you aecept the Cephiaton OFer,in'the absenceofa

superior offer. All Directors who hold ChemGenex Sharés, ©

or ChenGendx Listed Options intend; in the absence:ofa

supefior. sffer, 1o ACCEPT the Cephalon-Offer in respect
-of their personal holdings in ChemGenex Shares and
- Chem@Genex Listed Gptlons

* " Details of the Relevant \nterests ofeach Dlrector no
* ‘FhemGenex'Shares and interest:in ChemGenexiListed: ©.;
- vOptions aresepout nsection#.7 of this Target's

Statement. The-entitiesthat tidlcithe EhenitGendx Shares'

- amdChemGenex Listed Opfions referred to in section 4.7

‘have conifirmed to:ChamiGenex that irthe absence ofia
© superior o
.. In-addition;
**Management (Australia). Rty ktd has presently mdlcated :

they intend fo.acceptithe Cephalen. Offer i
ificant-shareholter Orbis nvestment

-+ itoLhemGenex thatin the absence.of a superior or

“hitjher offer (on-matkat or atharwise) it intendsits -
= 1.~ accept the Cephalon-Offer in relatmrtto lts hnldmgs
ok Chem&eﬂex secuntfes S

. Llpsen the: acceptznces fefefred to above Cephaion s
-“Refevant interest {n-ChiemGenex'Shares:willintréase-to
196,172,574 Chem@Genex Shares représenting 62.61%

of the.total riimber-8f ChefGenax Shares on-issue.

“Cephalon wil also-have received acceptancesin ;espect '
018,827,451, ChemiGenex Listed Options representing

 B0.52% of the totd] number of ChemGenex Ltsted

. Dptlons on issue.

" There aré certaifi advantages sssociated] with acteptlng

the Cephalon Dffer. However, there are also disadvantages
of accep’nngthe Cephalon Qffer: Yeur lweciers hav_e )

recammendatmn and; or'balance, have determined that
: the adva ntages outwelgh the:disa dvantages

Some key con5|deratlons it accepting or rejet;tmg the

. -Cephaton Dffer are discussed | in sections 3.4,4.5 and 3 '5
. gifithis Target s Statement _

. the Bldders Statament.

. Khairman.

18/04/2011 17:40 #3393 P.060/101

You ay be aware that sherily.after the-Cephalon Offer
was announced, Valeant announced that it may.make
a takeover oifer in respect.of:Cephalon,:inc. None of
the conditions of the Cephaion Offer allow Cephalon
to-terminate either the Share Offerarthe: Option Offer
because of a-change.of controlin respect of Ceghalon, *

-Inc. On 5 April 2011 Cephalon annpunced it its board

has formally-rejecied the-Maleanit approach. Inthe. -~

. ircumstances, you'should-not assume thatthe Céphalon

Offer-will be extended beyond the-current closing.date.of .

23 May 2011, For-this teasen, the Ditectors 6 ChemGenex -
encourage you to:accept the Cephalon Offer before the
- scurrent dosmg date .

: :.Importantly, youare advzsed to moriitor the tTadmg price. '

of-CheriGenéx: Shares ang’ ChemGenex Listed-Options

- on'ASX,

The Dif_eciors recomment that you seek ini:i'e:peniierg._
financialiand taxation agvice from. your_professional
advtsers iEin deubtahout-what to.do,

To ACCEPT the Cephiglon OFfef you will neet! to foHnw
he instructionsset out m sections 4. 2{f}-and 4. 3f )

! i the fecommentiatmn made by the .
rectors orany matefial deveiopmems inrelation to the .4z

_“Cephialon OFfer, ChemGenex.will lodge a supplementary .
'-3:target § slatement and sengdit to; A&X for pubhc release

Hours i tthfu!iy

Brett Heading
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CPARTHE-
TARGET'S
STATEMENT

- This section answers some
" commgnly asked:questions’ . -
. /about the Cephalon Ll
* .Offer. Itis notintended ~ -, :
- wp-addressalirelevant ki el e s
. i issuesfar EhemGenex.
+ Securityhelders. Fhis -
“section-should be-fead :
- tdgetherwith ali otherfpaits: .

58 - ah - ’FAR.G_ET'SSTATEMENE e
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Who is the Bidder?

What is the Bidder's
Statement?

What is thé Target's
Statement?

Who is the Cephalon
Offer made to?

Can holders of
ChemGenex
ADRs accept the
Cephalon Offer?

" What is the Offer

Consideration for my
ChemGenex Shares

" and my ChemGenex

Listed Optlons"

What chmces do I
have as a ChemGenex
Securityholder?

Should | accept the

Cephalon Offer?

What do the Directors
intend to do with their
ChemGenex Shares
and ChemGenex
Listed Options?

18/04/2011 17:42

The Cephaion Offer is made by Cephaion CXS Holdings Pty Ltd, a wholly-owned
subsidiary of Cephalon, Inc.

Information in relation to Cephalon can be obtained from the Bidder's Statement or

~ Lephalon's website at www. cephaion com.

The Bidder's Statemant is the document setting out the terms ofthe Cephalon Offer and
the Corporations Act requires that Cephalon sends it to you. !t is contained in Part | of
this booklet.

This Target’s Statement has been prepared by the Directors and proﬁdes ChemGenex's
response to the Cephalon Offer, including the recommendation of the Directors.

The Cephalon Offer is made to all persons who hold ChemGenex Shares or ChemGenex
Listed Options as at the Register Date but may also be accepted by any person who is
able to give good title to ChemGenex Shares or ChemGenex Listed Options during the
Ofser Period.

The Cephalon Offer extends to any ChemGenex Shares that are issued during the Offer
Period as a result of the exercise of any options.

- As at the'Printing Date ChemGenex had 108,673 ChemGenex ADRs,
~ Each ADR is the equivalent of 15 ChemGenex Shares.

Cephalen has not indicated in the Bidder’s Staterment any present intention to extend the

. Cephalon Offer to holders of ChemGenex ADRs.

Holders of ChemGenex ADRs should consult with BNY Metlon and their professional

* advisers to determine how best to deai with their ChemGenex ADRs,

" Cephalon has made conditional offers of $0.70 in cash for each of your ChemGenex
Shares and $0.02 in cash for each of your ChemGenex Listed Options.

Asa ChemGenex Secuntyholder you can: .

{a)  accept the Cephalon Offer;

{b)  seli your ChemGenex Shares or ChemGenex Listed Opticns on ASX; or

(¢} do nothing.

The ChemGenex Listed Options expire on 8 February 2012 and are exercisable at $0.68.

When deciding what to do, you should carefully consider the Directors' recommendation
and other important considerations set out in this Target's Statement.

The Directors recorﬁmend that, in the abséncé of a superior offer, you ACCEPT ;[he
Cephalon Offer,

However, this recommendation does not take account of your personal circumstances
and you may wish to seek independent financial and taxation advice from your
professionai advisers.

If there is a change in this recommendation ¢r any material developments in relation to
the Cephaton Offer, ChemGenex will todge a supplementary target’s statement and send
it to ASX for public release.

All Dlrectors who hold ChemGenex Shares or ChemGenex LIStEd Optlons intend,
in the ahsence of a superior offer, to ACCEPT the Cephalon Offer in respect of their
personal holdings.

Details of the Relevant interests of each Director in ChemGenex Shares and interest in
ChemGenex Listed Options are set out in section 4.7 of this Targat’s Statement. The
entities that hold the Chem@Genex Shares and ChemGenex Listed Options referred to in
section 4.7 have confirmed to ChemGenex that in the absence of a superior offer, they
intend to accept the Cephalon Offer. In addition, significant shareholder Orbis Investment
Management (Australia) Pty Ltd has presently incicated to ChemGenex that in the
absence of a superior or higher offer {on-markat or otherwisa) it intends %o accapt the
Cephalon Offer in relation to its holdings of ChemGenex securities.

Upon the acceptances referred to above, Cephalon's Relevant interest in ChemGenex
Shares will increase to 196,172,074 ChemGenex Shares representing 62.61% of the total
number of ChemGenex Shares on issue. Cephaion will also have received acceptances

in respect of 8,827,451 ChemGenex Listed Options representing 80.62% of the total
number of ChemGenex Listed Options on issue.

59 ¢
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PART . Why are the Directors  The Offer Consideration represents a substantial premium to recent trading

recommending prices of ChemGenex Shares
TARGET'S 1 accept the

i The Offer Consideration represents a 53% premium to the closing price of ChemGenex
= STATEMENT Cephalon Offer? Shares on 24 March 2011, being the last day on which ChemGenex Shares traded before
: - the Cephalon Offer was anngunced. )

Support from two of ChemGenex’'s major shareholders

On 22 October 2010, two of ChemGenex's largest shareholders, Stragen Intemational
N.V. and Merck Santé 5.A.5, granted options to Cephalon International to acquire a
majority of their ChemGenex Shares at a price of $0.70 per ChemGenex Share. Prior
to the Cephalon Offer being made generally to ChemGenex Shareholders, Cephalon
International exercised its options, acquiring 56,386,425 ChemGenex Shares at a price
of $0.70 per ChemGenex Share.

Stragen International N.V. and Merck Santé S.A.S no longer have any rights with respect
1o the ChemGenex Shares sold.

Cash certainty

. _ in light of the current financial climate and having regard te the difficulty of valuing
- S— . biotechnology assets with any degree of certainty, the Directors consider that the
: FREQ UENTLY. . . Cephalon Offer provides certainty of value to ChemGenex Shareholders.

= IE\SKED . _ § Further requirement to raise potentially dilutive capital to fund ongoing
< QUESTIONS . - ¢ development and future commercialisation

with expected EMA and FDA submissions, ChemGenex will require additional cash to
support operations through the regulatory process and any potential commercialisation.
Financing of ChemGenex's activities may involve equity funding. If ChemGenex raises
equity funding this may have a dilutionary effect on ChemGenex Shareholders.

As at 31 December 2010, ChemGenex held $18,511,000 in cash and cash equivalents

. such as term deposits. If the Cephalen Offer is not successiul, ChemGenex estimates
that it will have sufficient cash to fund operations through to the end of October 2011.
if the Cephalon Offer is successful, ChemGenex expeacts its total transaction costs to be
approximately $1.75 million. ChemGenex will also need to pay an amount of §4,977,163
to cancel its uniisted options as explained in section 4.5.

Share price

The ChemGenex share price might fall if the Cephalon Gffer fails in the absence of a
superior offer.

No superior offer has emerged

While it has been aver 2 weeks since the announcement of the Cephalon Offer,
no superior offer has emerged as at the Printing Date.

These considerations in favour of accepting the Cephnalon Qffer are discussed in more
detail In section 3.4 of this Target's Statement,

60 . - . - : TARGET'S S'FATEM.ENT C
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What are the If Cephalon achieves a Relevant Interest in ChemGenex Shares and ChemGenex Listed

implications of Options of 90% or more:
not accepting the

{a)  Cephalon intends to compulsorily acquire all outstanding ChemGenex Shares and

y)
Cephalon Offer’ all outstanding ChemGenex Listed Options; and

(b)  ChemGenex Securityholders whose ChemGenex Shares or ChemGenex Listed
Options are compulsorily acquired will be paid tater than those who accept the
Cephalon Offer.

ff Cephalon acquires 90% or more of ChemGenex Shares but less than 90% of
Chem@Genex Listed Options and waives the minimum acceptance condition in relation to
ChemGenex Listed Options then Cephalar will be entitled to compulsorily acquire any

- putstanding ChemGenex Listed Options under the general compulsory acquisition power
in Part 6A.2 Corparatiens Act.

If Cephalon achieves a Relevant Interest in ChemGenex Shares of 50.1% or more but less
than 90% and waives the 90% minimum acceptance conditicn:

(a)  Cephalon will be the majority ChemGenex Shareholder, entitled 1o cast @ majority
of votes and, subject to limitations imposed by applicable faws and regulations,
able to controf the compesition of the Board and management, ChemGenex's
dividend policy and strategic direction;

(b) if Cephalon seeks or provides funding through equity investment in the future, this
may have a dilutive effect on ChemGenex Sharehoiders;

(©  the price of ChemGenex Shares may fall as any takeover premium may not be
sustained;

(d) liquidity of ChemGenex Shares and ChemGenex Listed Options may be lower than
at present;

(e}  ChemGenex Shareholders and ChemGenex Listed Option Holders may still be .
forced to sell their ChemGenex Shares and ChemGenex Listed Options if Cephalon ;..
ultimately becomes entitied to proceed to compuisory acquisition;

()  ChemGenex may be de-listed from ASX if the number of Chem@Genex Shareholders
drops below the requisite number;

- {g)  if Cephalon acquires 75% or more of the ChemGenex Shates, it may be able 1o
change the ChemGenex constitution;

)  Cephaton has indicated that it may play a role in providing any additional funding
required by ChemGenex to assist in bringing OMAPRO 1o market and continue the
development of ChemGenex's other potential product candidates and research;
and

(i} regardless of the Relevant interest that Cephalon obtains in ChemGenex,
it has indicated that it will seek to carry out its intentions for ChemGenex to
the extent possible.

For 2 more detailed explanation of the implications af not accepting the Cephalon Offer,
see section 3.5 of this Target's Statement.

.. Howdol accépt the Details of'.ﬁ'ov.v 1o accep{ t“he'Cephann Offer are set out in section 4.2(f) and 4.3(%) of the
.. Cephalon Offer? Bidder's Statement.

You may wish to seek independent financial and taxation advice from your professional
adviser in relation to the Cephalon Offer.

How do i 'r'éject the To refect the Cepﬁa!on Offer, you. do not .'need o de anything. Simply continue 1o hold

Cephalon Offer? your ChemGenex Shares or ChemGenex Listed Options. ) _

If 1 accept the You onl';ha;re limited rigﬁts 0 withdraw your aécefnance of the Cephalon Offer. You may
Cephalon Offer, can only withdraw your acceptance of the Cephalon Offer if Cephalon varies the Cephalon

1 later withdraw my Offer in a way that postpones far more than one month the time by which Cephalon
acceptance? must satisfy its obligations under the Cephalon Offer. This will occur if Cephalon extends

the Offer Period by more than one month and the Cephalon Offer is still subject to any
* defeating conditions.

What happens if.the. " Under the Cehhalon Dffer, the Offer Consideration is $(I).:?0 per ChemGeﬁéx Share and
offer Consideration $0.02 per ChemGenex Listed Option.

o ”
is increased? If Cephalon elects to increase the Offer Consideration, after you have accepted the

. Cephalon Offer, you will still be entitled to the increased amount.
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PART I
TARGET'S
- STATEMENT

- ASKED

- QUESTIONS

FREQUENTLY

What happens if a
superior offer is made
by a third party?

Can | accept'the

- Cephalan Offer for

only some of my
ChemGenex Shares
or ChemGenex
Listed Options?

Can | be forced to

sell my ChemGenex
Shares or ChemGenex
Listed Options?

" When do I have

to decide?

What is the relevance
of Valeant's takeover
proposal in respect
of Cephaion?

Ifi aécept the
Cephalon Offer, when
will | be paid?

“TARGET'S STATEMENT

To:013001356364#305 18/04/2011 17:43

i you accept the Cephalon Offer for your ChemGenex Shares and your ChemGenex
tisted Options, you are only able to withdraw your acceptance in limited circumstances
{see the answer to the question “If | accept the Cephalon Offer, can ! later withdraw my
acceptance?” set out above).

Accordingly, if you accept the Cephalon Offer, you may be unable to accept a superior
offer if one arises after that time.

No superior offer has emerged as at Printing Date.

No. You can only accept the Cephalon Offer in respect of all the ChemGenex Shares and

Chem@Genex Listed Options you hold. Please refer to sections 11 and 12 of the Bidder’s
Statement for more information.

You cannot be forced to sell your ChemGenex Shares unless Cephalon and its Associates
acquire a Relevant Interest in ChemGenex Shares of 90% or more by the end of the Ofier
Period and Cephalon proceeds to compuisorily acquire your ChemGenex Shares under
the Corporaticns Act.

You cannot be forced to sell your ChemGenex Listed Options unless:

(a)  Cephalon and its Associates acquire a Relevant Interest in ChemGenex Listed
Options of 90% or more by the end of the Offer Period and Cephalon proceeds to
compulsorily acquire your ChemGenex Listed Options under the Corporations Act;
or

(b) if Cephalon acquires 90% of more of ChemGenex Shares but less than 90%
of ChemGenex Listed Qptions and waives the minimum accepiance condition
in relation to ChemGenex Listed Options then Cephalon will be entitled to
compulsorily acquire any outstanding ChemGenex Listed Options under the
general compulsory acquisition power in Part 6A.2 Corporations Act.

Cephalon has stated that if it holds & Relevant Interest in ChemGenex Shares and
ChemGenex Listed Options of 90% or more during or at the end of the Offer Period and
is entitled to compulsorily acquire ChemGenex Shares and ChemGenex Listed Options
under the Corporations Act, it intends to exercise those rights and acquire the remaining
ChemGenex Shares and ChemGenex Listed Options, a5 well as any other ChemGenex
securities on issue which it is entitled to compulsorily acquire in accerdance with the
Corporations Act, in order to achieve 100% ownership of ChemGenex.

" If you do not accept the Cephalon Offer but your ChemGenex Shares or ChemGenex

Listed Qptions are compulsorily acouired, you will be paid later than those ChemGenex
Securityholders whe do accept the Cephalon Offer.

 if you wish to accept the Cephalon Offér, you need to Iodge yéur a'ccep'tance'so“t'hat' it I

received before the Cephalon Offer’s scheduled closing date at 7.00pm (Sydney time) on
23 May 2011.

It is possible that Cephalon may choose to extend the Offer Period in accordance with
the Corporations Act. As at the Printing.Date, Cephalon has not disclosed any intention
1o exteng the Offer Period and there can be no certainty that it will do so.

" Cephalon cannot ctose the Cephalon Offer earlier than this date except in accordance

with the Corporations Act.
If you wish to reject the Cephalon Offer, you do not need to do anything.

You may be aware that shortly after the Cephalon Offer was announced, Valeant
announced that it may make a takeover offer in respect of Cephalon, Inc. Nane of the
conditions of the Cephalon Offer allow Cephalon to terminate either the Share Offer or
the Option Offer because of 2 change of contro! in respect of Cephalon, inc. On 5 Aprii
2011 Cephalon announced that its board has formally rejected the Valeant approach.

In the circumstances, you should not assume that the Cephaicn Offer will be extendad
beyond the current closing date of 23 May 2011. For this reason, the Directors of
ChemGenex encourage you to accept the Cephaion Offer before the current closing date.

if you accept the Cephalon Offer, you will have to wait for the Cephalon Offer to become
unconditional before you will receive your Offer Consideration from Cephalon. If the
conditions of the Cephalon Offer are not satisfied or waived by Cephalon, the Cephalon
Offer will lapse and you will not receive your Offer Consideration from Cephalon.

See sections 11.5 and 12.5 of the Bidder’s Statement for further details on when you will
be sent your Offer Consideration.

#3393 P.065/101
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How will | know when
the Cephalon Offer is
unconditional?

Can Cephalon

. withdraw the

Cephalon Offer?

What are fhe .
conditions to the
Cephalon Offer?

Wila;t h.;ppen;if .

the conditions to

. the Cephalon Offer

are not satisfied
or waived?

Can | sell my
ChemGenex Shares
or ChemGenex Listed
Options on ASX?

Is there a bhone
number i ¢can ring if

" I'have any querles"

How can | fnd out

- how many ChemGenex

Shares have been sold
into the Cephalon
Offer to date?

Cephalon is required to advise ChemGenex and ChemGenex Securityholders as soen as
the conditions o the Cephalon Offer are satisfied or waived.

Notices from Cephalon will be available on the ASX website at www .asx.com.au
(ASX Code: CXS).

The Cephalon Offer may lapse if the conditions to the Cephalon Offer are not satisfied '
or waived during the Offer Period. Cephalon can only otherwise withdraw the Cephalon
Offer with the written consent of ASIC.

The conditions to the Cephalon Offer include:
(a)  a90% minimum acceptance condition;
(b)  no material adverse change occurring in respect of ChemGenex;

{©)  no change of contrel event is triggered under any material contracts to which
ChemGenex is a party;

{d)  the ChemGenex Group's business being condiicted in the ordinary course
induding there being no material acquisitions or disposals, no incurring of
indebtedness {other than ordinary trade credit), no out-ficensing or in-licensing
of intellectual property, no entry into any agreement to undertake research and
development for any person other than a mermber of the ChemGenex Group and
no entry into any agreement involving a commitment greater than 31 miliion;

{e)  no objection is made under the US Hart-Scott Rodino Antitrust Improvements Act
of 1976; and

() no contravention of certain "prescribed occurrences”, including those set out in
sections 652C{1) and (2) Carporations Act.

The Share Gffer and the Qption Offer are interconditional on each other.
This is only 8 summary of the key cendtions in relation to the Cephaton Offer. The full

condltlons are set out in sectlons 11 and 12 of the Bidder's Statement.

If the condltlons are not satlsfled orwawed before the end of the Offer Period (e.g.
the 9C% minimum acceptance condition is not achieved because of insufficient
acceptances), the Cephalon Offer will lapse.

You woutld then be free to deal with your ChemGenex Shares and ChemGenex Listed
Options even if you had previously accepted the Cephalon Offer but you will not be paid
the Offer Consideration,

Yes, unless you have accepted the Cephaion Offer.

If you have accepted the Cephalon Offer, you cannot sell your ChemGenex Shares or
ChemGenex Listed Optlons on ASX, unless you are able 10 withdraw your acceptance
(sea above).

Shareholders should monitor the share price of ChemGenex Shares and ChemGenex
Listed Options as traded on ASX.

if you have any queries in relation to the Cephalon Offer, please call our ChemGenex
Securityholder information line on 1800 628 703 or +61 2 8280 7513 (for overseas
domiciled holders) between 9.00am and 5. UOpm { Melbourne tlme) Monday to Fnday

Cephalon is requtred to notify ASX during the penod in whlch the Cephalon Offer
is open every time there Is a movement of 1% or more in its Relevani Interest in
ChemGenex Shares.

- Cephalon is required to notify ASX by 9.30am on the day following the relevant

movement. Therefore, ChemGenex Shareholders can monitor ChemGenex's
announcements section on the ASX websiie at www .asx.com.au to determine
Cephalon’s Relevant Interest in Chem@Genex Shares (or by caliing the ChemGenex

- Securityholder information line on one of the numbers above).

Cephalon has also indicated that, at the same time it discloses its Reievant interest in
ChemGenex Shares during the Offer Period, it will provide ChemGenex with updates
as to acceptances in respect of the Option Offer which ChemGenex will make available
through the ASX announcements platform as it considers appropriate.

&
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. Tnote curfently approved T,

_':chensmg arrangements’ <" ' :
“CheniGenex hias licensed the development and commeruahsatton of omacetaxme in Europe the Middle East and par’ts ef

0N the suecessful. development and-commercialisation of omacstaxinie and foliowing stccessful commercialisation, Hosplra
wrll pay ChemGenex 8 royalty on product sales inhé Licensed Terntdry ChemGeﬂex retams the nghts OF GMAPRD ife.the -
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234 - Background and principai agtiviiiss
ChemGenex is:an oncology focused blopharmaceut:cal company, listed-on theiAusiralian Securltles Exchange (ASX Code: CX8),
ChemGenex's securities aiso trade under.a level 1-American.depasitory receipt program {Caider TXSPY),

ChemGénex is developing moleciiles with new mechanisms of actien to treat malignancies with significantunmet medlcal

. ‘needs. ChemGenex currently has two drug candidates, Omacetaxme (OMAPRO™).and OumamedTM

-2 GhemGenex's product pipeline
‘Omacetaxine:{OMAPRO™™)
“Chem@Genexs develeping its-fead product candidate, OMAPRO for.the treatment of patierits with chromc myeloid

leukemia (CML). Chemtenex believes that DMAPRO has potenttal asa therapy for acute myeloid leukermia {AML} and
myelodysplastic syndrome {MDS)-although n devaiopment:i in these a¢ditionatindications is inderway at present,
Phase 1 Phase 2 Phase 3 Status

NDA and MAA in
progress

Chronic Myeloid Leukemia
Multiple TK! Failure

Chronic Myeloid Leukemia
T3151+

Chronic Myeloid Leukamia
Combination Therapy

Trial completett

Myelodysplastic Syndrome

Acute Myeloid Leukemia

: -:::ChemGenex has completed e : olment in twojpwotal phase 2l3 ciinical trialg of: OMAPROm CML patlent_s who had falled

{a) therapy wrth two o more appreved tyrosme kingse; mhtbttors lTKls) or

_ (b) lmatlnrb therapy and’ had’the T3151 mutatlen

ChemGenex submltted a'New Drug Application {NDA) for, patlents who had fal Ied |matlmb and fiad tie T3151 mutation
21 tathe US Focd-and Drug Administration{FDRY T Novenitiar 2009, At a-meet)
*Committessin March 2070 this NDA.was not supported for approval until a number. of questions-tegarding diaghbstic . |
~ “testing for the T3151 mutation were Tescived. On 12 Apil 2010 ChemGenex:announicet! it had reteivet & complete

of the FDA's Gncologic Brug Advisory -

résponse letter Trom the FDA outlining the. FDA'sconcerns:with the NDA. Subseguently; on"14 luly. 2010, ChemiGenex

o annaunced that ithag: held F TypeA Meetmg W|th the FDA where it was: agreed that 4 new NDA be submttted usmg :

ardless n i helr mutation status, ChemGenex announged.on 5 Januagy Zml that rt had
withdrawn ifs Marketing Authorization Apfilication (MAA)submitted to the European Medicines Agency (EMA), ahd:
annouriced g 11-February 2011 that it had:withdrawn the original ND& frled W|th the FDA both for CML pattents who
have faited imatinih: therapy atid:pat the 13150 mutatldn - .

Results of phase 2/3 dinicaltrals

“The most recent data pubiicly presented ‘cohcerned the thetapetsttc profile of OMA PROin CML patlents who had falled
“therapy Wit two oF more’ .
" Qrlando, Florida:on 5 December 2010. The sesults showed that OMAPRC produced ditable haematslogic and ¢ytogenetic

is. This was presented at the 52nd Annua! Americari Society of Hematology Meeting in

responses In a significant propertionaf CML patrents Data was presented from the complete group 0f 85 chranig phase R
ML patients analysed on an intent to treat iaasrs ; i _ cayd

-~ Highlights of the data were: ; : : :
o @) Overal rajor cytogenetic résponise rate of 20% with a l'I'IEdIal'l respdnse duratron of ? 4 months

) - Ouerall cemplete haematuioglcal response rate of 73% with a median duration: af B8.2.months.

ot X Medlan averall survwal crl 39 months

: Investlgators reported that haematomuty was common and managed by decreasmg the days of dosmg per cycle
“Ner-haematelogic:grade 3/4 adverse events were mfrequent ..

i Current development status. '
: ChemGenex has recéntly mmpleted a: data callectton plan the goa of whlch was to categonse patlents acress the two.

" hote deed between ChemGenex and Cephalnn B NDA based on this updated data set s currently bemg prepared fai -
- submissiondo the FDA anid an-MAA is curently being prepated for submission.to the:-EMA,; both for OMAPRO in CML
" patients whofave Taited prior treatment.with tiwo or.more :urrently approved FKis, regardless of their mistation status.

These submissions are planned: for the second half of 2011,

Affica {Licensed Territory) to Hospird, Inc (Hospira): ChemGenex will receive performance milstone payments based.
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: Qumamed'"' Dr Geoff Brooke MBBS MBA
PART I Quinamed-is:a drug candidate torthe treatment of solid {Non-executive Director)
I s I
TARGET'S - - i+ UmOTS: Che;nGlggex has cairnrj'letgdzra%?sg :2_3 C:.' "_'ctﬂ ials Dr. Brooke is Managing Birector-af:GBS Venture Pariners
- STATEMENT In & range of SO0 cancers. 1n June 2J9/, iivestigators and:has more-than 20 years-of venture capital experience.

~presented data from the phiase 1/2 dinical study repoiting
- signs of anti-cancer activity in several solidtumortypes
and that the treatment was wéll tolerated with predictable
_and'manageable side effects. ChémGenex is evaluating
possible phase 2b clinical trials for Quinamed:but has.no
- .active devélopment.program in place.

2.3 . ChemGenex Diractors
.- MrettReading BCom LB (Hons)
{Non-execubive: Chalrman} -~ -

- ‘Mr Heading is.an experienced corporate |awyer and
~:specialises in capital raisings, mergers and.acquisitigns. ..
. -+and:boazd-adyice. MrHeading is chairman of partners -
" ofMcCullough Rebertson sghairman of Titnity ttd and'a -
-, director of ERM Power Lid.“WMr Heading is:a-member.of
- ChemGenex's Remuneratioh Committee, "

ANFORMATION - “pr Greg Collier 55 {His):PhB
REGARDING. {Ghief Executive Officer and Managing Drrector)
CHEMGENEX - - pr calier joined Chemenex in 2000.as Chief. Operatmg
: '._EAND !]'S ASSEIS Offrcer andwaspromptedao: Chief Executive Dfficertin. -

Hiited speakef at intenatitial research and bigtechnology
.. .conferences: Under Dr: Collier's guifdance ChemGenex - .
U sChemiGeniex's progression;
1o dinical deve!upment t eventuat marketing approval.
ol lead agents. DriGollierhass detsiled Understanding’
-of buth-the devetopmental. and manageriak drivers: of

vdllue in the bioteth Tridustey, and'has ovfseén numemus: _

pattnigring deals;-an. mternatmnal merger and a majur
“‘busmess uriit demerger ' e

-Elmar:Schniee BCom MMktg
-(Non executwe Drreaor)

Mt Schnee held management posifionsiif marketlng and
" inthe pharmateutlcals rndust_ry in"1988. F_ollgawmg 5empr:-
" appointrients.witl Fisors Pharmacetticals PEC, “Migliara/-
o+ Kapldh Assotiates; Sanofi-Syathelabo.end UCB Pharme:. .
. hetogk & dlrectorshlp -positigh atMerck subsidiary Merck
Santé S.A.S.4n May 2083; th:additioti tobis dutiesat the -
{Frenchsibsidiary, e took-5ri responsibility for the global
operationsof fhe Ethicals division i lanuary 2004 and was
‘named Hedtd of the Ethicals division.in. 2005, In-November
2005:Mr Sghnge was appoirited Depaty Member of the..-.

ctor.in 2606 he was appointed Regular Member of -
sthe Execitive' Boart and General-Partner of Merck KGaA,
andin 2007 Mr Schnae was appointed the maugural
CED-of Merck'Sefonc Sh.and heid the posrtmn uptil,
31 Decerbei 2010, Mi'Schnee was also a non-execufive
. "Directorif:Arpida AG-until-10 December 2009. * .
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) D"r're:
St fat
E(Decembar 1996 to-December 2006} and:Anesiva Int.”
#{November.2000 to:December 2005 February 2008~ = .
ctodanuary:2010). Mr Janney is Chalr ofChemGenexs

June 2002, He has-more than 21 years experiénce spanning’
. commercial, operational, clirical and scientific aspectsiof -
harmaceusical:research:zant development, and is & regular_

Executive Beard and-Head of the: Phanmaceuticals business .

He was farmerly Président ofMetlvest Inc, a-U/S-based
early stage venture capital group he-co-founed with
Johnson & Johnsan. Dr. Brooke's experience includes
company formation and acquisitions, as well-as-public

fistings. on beth NASDAQ and ASX. Br. Brooke'is a Directdr

of Sunshine Heart.inc.and.a former Director ot CodState,

Dr. Brooke is'a member of GhemGenex's Audit Committee
-anda-member of ChemGenex's Remuneration Committee, ..

Dan Janney BA MBA.
(Norr-executiva: Dlrector)
Mr Jarmey jpined Alta Partners lmmerirately foHewmg the

Firm’s founding in 1996, and was a co-founder of the Alta
BioPharma effort. Mr Janney focuses on-investmentsin

" “biopharmaceutical products and theiapeutics and has.been
. dirctlyinvolved in the funding-and development:of over .
25 |ife'seienees chripantes. Prior'td jeining-Alta. Rartners he

was: 3-senior investmentbarikerat Montgomery Securities.
focusingon life sciéricas companies. Mr Janrey:was g

r.of public.companies CoTherix Inc. (April.2004

Ty 2007), Dynavax TechnOlogies Corporation

tee-and:a member:of ChemGenex's

George Morstyn
MBBS BMedSciMAICD PHO'FRACP

pr Murstyn has substantral r.'!rmca! research and

comiercial experience-if biotechiiclogy and ancolagy.

He is'a former Head of the Clinical Program of the Ludwrg i

iistitiite of CancerResearch (Melbourne Branch):and held -
" apumber of positions incliiding Senior Vice President 6
.- Development and EhiefMedical Offiest at Amgén-inic.

- from: ¥991°ta 2002 He was a Director ¢f Bionamicsunitil

- 2006.-He is:a Director:of.Proacts Limited, Amsterdam

“imofeciitar Therapeutics {until July 2010} and Nuprotect,
 .andChigirman Fthe Board of GBS Venture Partniers,:He is™
" alsoa Board member and Chairmanof the SAB’ Symbrcr

{Uapan) and Depdty Chairman.of the Jdint Menture Board

-+0f the MictorfanComprefrensive:Cancer. Cendre. B Mmstyn :

rs Charr of ChemGenex s Audit Committae. . =

Mr Tétard is the éx&uui@

He:spert 7. years i

frcer af Stragen Pha Firig

and Stragen (hermcal Mr:Tétard has more than 35years of -

..-experience in the chemicals and pharmageuticals rndustrres.:

he development of SANOF! s chemrcai L

- division.as a Director's
“maufacturing plants worldwide. He then crea‘ted Stragen
 to'develop APIs'and a fange of generic.drugs marniy in
.anfibiatics, hormones, and canicer drugs
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i Finahidial overvew
2.415um mary.balance sheet

The fotlowmg iable outlines the nst assets 6f ChemGenes and its consolidated entmes asat 31 Decerber. 2010 nd.30
June 2010. This-informiation has been extracted from ChemGenex’s half year report released to ASX on 18 Fehyuary 201,
as:noted:inSchedule 4, and s available on:ChemGenex's website ~ www.chemgenex.com.

“This informatian should be-read in conjunction with ChemGenex's half year reportincluding tie notes to the finaneial ©
-+statements. The ChemGenex hatf year réport was siibject to-a reyiewby Ernst & Young in accordanee-with augiting .

standard on Teview-engagements, ASRE 2410 Reiiew-of interin and Other-Reports Performed by the Independent Audttor
of the Entity.

‘Chiem@enex’s annual report-was released to ASX.on 22 October 2010, asnoted in Sthediiie 1, and is available on
ChemGenex's website — www. chemgenex com. o _

Asummary of: ChemGenexsnet assets extracted from the half yearfeport is set out beiow R
. 31 Dec 2010 L 3Gdune 2018

Asal oL TR CrSg0ls o 50005
Cu e — —— S
{Lash and cash.equivalents 12,802
Yradeand oher receivables 98
tncore tax recéivable: - ' '1'-“!_3
Prepayments o : 4'“_1:2
Total current assets ' 13,325

Non-current assets .~

10:they

-{ChemGenex’s website — wwiw.clemgenex.com,

. Avallable-fomsale financial assetsa...,. [T SR i :
" Plant:and equnpment
Peferred:zaxbssats ~ . L=
intangible assets: and gnndwﬂl S L e _ b _ 58,361 1
Totsl nen~current as;ets N I : 57.666 ' 58,623
Totalassets. . Tt 0 76588 o TL94B
iCurrent-Habilities SRS T e A s Py
Trade and ofherpayables = 7 e s 2,579 SUEse T T
.. Employee entltlements Cie e edl o Tolow 388 o s e o3BT
Total _cur_;_'en_t__hqbtltttes___ B O S . ;1 S 2,643
Non-current liabilities - : S ST T
.+ Employeecentitiements G
Convertlble nates - _
r-current liabilities -
Towllabiies 0 maw  am
_--Net~assets e - : — IQ.IGHB,-483 : . i :69@06
2.4.2 Cash position ' ' '

' * fs.a737 Decetiber 2070, ChiemiGenex held:$18,51; 000 in cash-and-cash equwalent‘* suth asrterm:denosits. if the

Cephalon Offer is notsuccessfil; ChemGenex estimates thatit will have sufficient cash to fund operations through

d.of Gctaher 2011, 1 the Cephalofi Offer is successful, CheniGénex-expeicts its total transagtion costs tethe - ... -
appromrnateiy 3175 mitliof. ChemGenex W|ll also need 1o pay an amount of $4.977, 153 0 cancel lts unltsted op’nons -
ab-explained:in segtion:4 5. . . L

;2:4.3Current debt position

As.at 31 Dacember 2010, ChemGenex had a Inab‘hty relatmg 1 the |ssue of 15 000 000 $1 convemble iotes 10 Cephalnn -

Hnternational“On 1 Apiil 2011 Cephalori International converted ithe 15,000,000 $1 convaftibleniotes into 30,000,000

orttinary shares at-$0:50:per Shiare. As a result of the tonverswn Df the convert;ble notes ChemGenex dnes not have a
||ab1I|ty relahng i) the tonvertlhle notes. ’ :

- Asatthe Printing Da‘re ChemGenex doesiot have any matenal fmanaa] mdebtedness (excludlng transactlon adwsory
“costs and othercosts: reiatmg to the Caphialon Offer which are-distlosediin this Target’s Statement).

244 Summary income statement-

The following tabie omtlines the financial performance ef ChemGenex end [tS consolldated entities. for the six month

. pefiod ending 31 Decémber.2010 and the comparative six month perigd ending 31 Deceniber 2009, This information . . -
“*has-hieen extracted from ChemiGenax's half vearreport réleased to &ASKon 8 Fehfuary 2014, as noted in Schedu1e Ao

and.is available on ChemGenex'swehsite —www. chemgehex coms: _ e CoEL L
This information should be read i in conjunction with: ChemGenex s halfyear report mdudmg the notes:to the 1‘" nanr:laJ

statements: The ChemGenex half year report was:subject to a review:by. Ernst &'Young'in accordarice: with auditing

standard on review engagements ASRE 2410 Rewew of !ntenrn and Other Reports Performed by the fndependent
Audigsrof the Entity.: S . . ;

ChemGenex's anngal report was released to ASX-on 22 October 2010 as: noted in Schedule 1, and 5 avallabie on
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A summary of ChemGenex s income statement-éxtracted¥rom the half year report is 56t outbelow.

. PAR?%E rer . ‘ _ _ . Ex Dec 2010 - 31 Der2G09
TARGET'S For the six month perlodengel B ' s $000% 3008
ST’&-{EMENT Sales royalties.. T L= ' g

:Cost of goods:sold T _ R TR S - - Lo A8
Gross profit - o S m
Commercialisation allance income - | = e - 17498
Finance income . .~ . : w122 _ S
{Other income ' B . 304 : 16
Research and development-expenses : . B {4,512) .- {BTAB), <y
Commercial expenses ) C : (356) oo Aesn
Employes henefitexfensdes o . (2,854) . {3383y °
“Administration expenses - . - ¢ ' O CF S V)
" Foreign-exchange heneﬂtl(loss) T B 352" oD oRnT
Finanee.costs. : : e {190) _ =
Depreciation” S g .. {86) i (60}
' (Loss)Iproﬁt before.income tax R o ' __{$i842) T 4,052
: m—— . Income taxrexpense T T 68). . 127
. sNFORMAﬂﬂN (Loss)fpfoﬁt after mcométax T L {8,907y L3975

- 'REGARDING ' — —— it S xR

CHEMIGENEX -~ 245 Forecasts fmam‘.ial mformatlon T

ANDATS ﬁSSfETﬁ ChemGenex has toniidered whétherto inclutie foregast financial mformatmn in thls Targets Statemem (other than the' s
TN R R LY cash position set outin section.2.4.2). In'the Directors” view, ChemGenex.is notlikely to:generate substantial revenue.
Il the immediate futtire and its medium term expendlture is subject to.a number of vanables relatlng 10 us research

Any such inclusion would be more: Ilkely to
assessment of the Cephalon Offer

‘lead Ch' Genex Securltyholders than to=a.55|s 'hem dni: makm'g aninformed -

2. 6 Royalty and llcensmg Jrevenues’- PR .

{hemGenex has.anexclusive.agreement:with Hosrnra to hcense de\relop and commercialise omacetaxme in Eumpe

‘the Middie East and partsofAftic: Undeheferms-ofithe afreemsnt, ChamGenex will receive performance

milestore payments based on the sticcessful development and ¢ommercialisation-of omacetaxine -Jpon successfal -

commercialisation, Haspira wilf piay-ChemGenex a royaltifon product salesin the Licensed Territory. Since the signing nf :
" thig Agfeement on6 Deceriber 2009, Hospira hias paid ChemGenex an up-ront payment andmilestonie-payfent. wotalling -~
[ $17,497,777. Ay future’ m|Iestnne payrnents and royattnes will be depem?ent upon regulatory approval of nmacetaxmé
" invthe;kicensed Teeritopy, ’ _ .

LA Recent i:raﬁmg pmm of Chemﬁen@x Shares and Chemﬁenex iisted. O;Jtmns R _

. The'last recorded trading price of ChemGenax: Skiares onASX befere the announcement oftheCephalon Offery was

- §0:-A4ents perShare. The last recorded trading. price of ChemGenex Listed Dpt:ons on ASX before the anfiouncement
of the-Cephalon Offer was $0 cents perOptior, ' .

The: hsghest lowestand we;gh ted average tradingprices of ChemGenex Shares and ChemGenex Lrsted Optlons dui _:ng S
the :1ourmanths rmmed:ately precedmg the anouricement of the Cephialon Offer were-as follows: : S

Sl ChiembGenex Stiares . EremGenay ik ed thnurs"
nghest traﬁmg price i _r'months preceding the:. .-~ $D.5%40n 19 lanuary 2011 $0:18 oni 20 Dgcember 016"
-announcement of the Cephalon Offer S e T and T JanuaﬁyZ!}_JJ UL

Lowest tradmg peice fnfaur.moriths preceding the
announcement of the Cephalon Offer .

504000 17 March 2071 $0:10 0n 25 February 201

- MWAPn four monthsprecedungtheannouracemem T P OV T e
. "cfthetephalon offer = = - Lo R TE $0.461 - o $01’50 S

68 S TARGET'S STATEMENT
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INFORMATION

B3 Durector& remmmendatmn :
-After taking into.account each of the matters iff “this. |

i R Targe‘t s Statement-and'i
v .CheriGeriex Diractors.secommend that rrthe.absence of.a & -

- -supenoraﬁer il ACCEPT the Cephalan Offer.

To:013001356364#305

2.1 S-ummary uf the Ceﬁphéibn Offer

-0n "13:Apdl- 2011 Cephalon lodged its Bidder's Statement

with ASIC:awhich sets outthe terms of the Cephalon Offer.
A copy of the Bidder's Statement isfound in Part lof

. thiis. booklet.
-The:key:1erms:of the: Gephalon Oifer aresummarised .

in‘the “Frequently asked questions” in section 1 of this -
Targef’s:Staterent.. .

. ...Thedfdll terms of the Cepha}ori Dffer are setoutin

sections 11 and 12 of the Bidder's Statement.

.3 2 Offerees under the Cephaicm Offer
- Sactions 11:6 and 2.6 of theBidder's-Statement-set out

the persons to whom the Cephalon Offer is made. -

' The Cephalon Offér is made to all persons who hold
Chem@Genex Shares and all persens-whi hald ChemGenex

Listed Options as at the Register Bate, butmay'dlso:he
accepred by -any person who'is-able to give good title te

-ChemiGenex'Shares or Chem@Genex Listed Options during
the Offer Penod

The -Cephalan Offer extends o any ChemGenex Shares ﬂ’lat

- arefssited dunng thie Offer Period as a result otthe exelcise
o Df any Op’tIOIlS ' : '

the:Bidder’s Statement all of your

. fa} read theholeof this Target's Statement and the

Bidtlet's Statement:”

Y Haverregand foyour individual tisk-profile-portfalic -

.- strategy, tax. pos’ition ang financial circumstances;

g N cunsader the chmces availafile 1o-yoi-as hoted in:

“Section: 3 8.af this Target_S' tatement and

“dy - seek lndependent financial- ancf taxatmn ardwce from “

your: prfessional advisers.

v 8.4 Advaritagesiof aecepting the Cephalon ™
Offerand reasons forrecommendation

A summary of the advantages.of acceptmg the Cephalon .

0Offer is.as feliows: )
- {a) Thé"Off'er Coh's.ideration representss

-...Substantial premium.to-recent trading prices.
of ChemGenex Shares,
zSpeuﬁca!ly, the Dffer: Consnderatlon fepresents;. -

() a 59% premlumto the closmg pricest.
| ChemGenex Shares on. 24 iazch 2011, being .
the:/ast day or which: Chem&Genex Shares
- yereiraiéd prior.to apnouncement-ofhe
_Lephaion Offer, .

“Giy as8% ﬁfemaumto the on
e sChemGenex Shares-priorto 24-Mareh 2011

TARGET'S STATEMENT

month VWAPof

:{b)

@ .

accept the Cebhalon O’ffer your S
. Directors ncourage YN0 ;oo i e
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ity -a:37% premium to the mid point of the
valuation range of each ChemGenex Share
of $0.26:50.61 on-a contralling interest
hasis assessed by BDO Corporate Finance .
{Qlg) Ltd in itsindependent expert's report
of 15 November 2010 in-connection with
‘the-meeting:material seeking the approval
of ChemGenex Shareholders to-:enable:the
canversion of the Convertible Notes; and

{iv) 2 40% premiiumtothe$0.50 conversion

© price 6fthe Convertibile Notes.whichwas

-approved by ChemGenex Shareholders in
"December 2010,

Supportfrom two of ChemGenex's

major shareholdess
On 22 October 2010, :two of ChemGenex's

lzrgest sharehaiders, Stragen International NV,
" anth Merek Santé 5.A.S, granted optiens to

CephalonJnternational fo acquire a majority of

* ttheir-ChemGenex Shares at aprice of $0.70. per
. ThemGenex Share. Prior to the Cephalon Offer
. being made-generdlly fo ChamiGenex Sharehdlders,
~ Gephalon Intemational exercised'its options,
* acquining56:386 825 ChemGenex Shites ata price.
0f 8070 per ChemGenex Share. .

'Stragen Intematlonal NV, and Me;ck Santé s, A g 5
*“nflongerhave any ights with sespect 4 ) the ;

ChemGenex Shares sold

-Cash certamty

The biregtofs hpte that the nature m‘ drug

 development and the’ Lengthy commercrallsatmn

" process:make:it-diffiéult tovalue: ChemGenex's
assets with certainty. In‘particulara valuationwould -

.-+ besensitive towariables influding the probability - .~
+ ghadrug-being approved, tnit sale velumes, unit

- -.prices, tirning and ‘many-othet Variabiles. As aresdlt

. af these variables there is tonsiderable uncertainty .

- 25 torthevalue oF biotethnelogy assets which cause:

, -+ awide divergence df opinions on valuanons for
" hictechnglegy.companies. : R

)

Infight of the difficulty.of valuing blotechnotagy assets,’. .

the Diractors gonsider the Cephalon Offer pravides

«certainty.of value taChemGenex Sharel:toiders:. D
Further requirementtoraise potenﬁélkydiiuii:ve e

 commiercialisation .

With expected’EMA-and FDA subrmissions;
ChemGenex will require additional cash to support
aperationsithrough the regu%atory process and
any potentigl.commercialisation. Finapeing of

" ChemGenex's activities may'involve equity funding. .
i Ji ChemGenexcraiseszequity funding this may-have
" adilutienary effect on- Chem@enex Sharehoiders,

.~ '$18,511,000in.cash and cash equivalents such -

asterm deposits, If the-CephalonOfferisiot * .

-successful, ChemGenex-estimates that { wilk Wave
“sufficient cash to funt)-opefations throtigh to the end

of Qctober 2011, If the Cephalon Offer s succéssfil,

‘ChemGenex tkpects its total transaction.costs to be

approximately $1.75 mitlion, ChemGenex will also -

_need to.pay.anamountof$4,977,165:10 cancel ts -~

unlisted options as explained in section 4.5

#3393 P.073/101
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Share price
The trading price-of ChemGenex Shares.has

" increased significantly in the period following the

announcemerit of-the: Cephalon Dffer. The tlosing

-.price of-ChemGenex Shares.on 24:March 2011,
" ‘being the last:day onwhich ChemGenexSharss:

traded before-the announcemen‘t of the: Cephalan
Offer, was $0.44.

There are many factors which affect the tadsng

price.of ChemGenex Shares:and the price might Tal

after the close-of the Cephalon Offer if Cephalon

. doas pot become entitled to cUmpU&sonly acquireaall..

outstanding ChemGenex Shares and in the. absence

of a superlor offer.

o superior offer has emerged :
.ChemGenex has'had discussions with third
» parties.and.as:at the Prinfing Date, the Directors

are not:aware of any superiorproposal to the

' Cephalcn Offer and accurdmgly are: nqt ina

awithy information in relation to.the: prehabr!ny

‘of an alternative trafisaction arising.

- The Baard notes that as atthe Prrntrng Date
 Cephalon had a 27.57% Relevant Interest in

" The: Board reminds ChemGenex Securrtyhoiders

" ChemiGenex Shares; This Relevant Interest may”
sreduce the prospects of s third party mekrn_g;= ain

supesiorofferin: respect of. ChemGenex

the:Directors’ recommendatmn isto ACCEPT the "

o .-Ceehalon {)ifer in the absence uf a5y permr offer

35

(ai -

Imp?rcatrons of not aceepting the

Cephalon Offer
“Implications if you do notaccept and Cephalon

acquires 90% of more of ChemGenex Shares and

"90%"or mose of GhemiGeniex:Listed Options - -

A Cephalon acquires 90%:or more of CherfiGenex |
" Shares-and 9% or more of ChemGenex Listed -, -
~.Qptions and is:entitied to proceed to cumpulsmy :

. ‘acouisitiof untler the Corporations Act,

+'Cephalon has indicated it intends 16 cornpulsonty
* ggliire all olftstanding ShemGenex Shares and
ChemGenex Listed Opnons

Folloiwing mmptﬂso ry acqursmon Ceph alon has

indicated it-will then seek tohave:ChemGeneX :

rempved Tromthe official Jist oF ASX, Sibiject to:

" arreview of ths ChemGenex buginess; Cephalod.
- has indicated its intention that ChemGenex, its .
. -gsers-and operations wil come toform parr of

the: Cephalon Grotip. ' . .

For more infermation rearting Cephalan s

. fintentions in‘relation to CheriGenex, its assets,

operations, product:development-and.the.
|mpact on employees, 1éferto sectlon 7 of the::
's:Statement. . :

“Implications if y you domot: accept: and Cephalon

acguires 90% or more of ChemGenex Sharesbut

lass than 90% of-ChemGenexListad Options™ * 7 "%

. Cephalon has indicated thatwhile it presenﬂy
. -hasino intention-of waiving the 90% minimum

_ acceptance conditioniin relationoithe ChemGenex
- Listed: Optrons it reserves rts nght {o do S0, o

18/04/2011 17:43

rtsmtentronsm relatron 10
aperdtions, employees and the pursuit of praduq S

1 Cephalen-acquires 90% er-more-of ChemGenex
Shares but less than 90% of ChemGenex Listed
Options.andwaives the 90% condition'in-relation -
tothe ChemGenex Listéd Options then Cephalon
will be entitled 1o compulsorily acquire-any

-.outstanding ChemGenex-isted Dptions under:

the:general compulsdry acquisition power in

- PartbA.2-Corporations-Act.
~ #f Cephalon was unable to-exercise the general

compulsory-acquisition powers for.anyseason, then
the-implications for ChemGenex Securityhaiders
would be fhe same ag those gutlinedin

section 3.5(¢) below. - -

Implications if you:donotactept-and Cephalon

acquiresdess than 90% of ChemGenex Shares.and - -

sless than 90% of ChemGenex Listed Options and

waiivesthe minimuiacceptance conditions -

" Cephalon-has indicated that while it presently
has no intention.of avaivingthe 90% minimutn

acceptance conditions in reiation the Cephalon N
Offer, it-veserves ftsright to do so. If Cephdlon

acquires a Relevant Intern
greater than 50% but less than 90%, it wil gam o

- effective control of ChemGenex
.:=ChemGenex may.alsy exercise ChemGenex L;sted

Options-acqtifed untler.the Cephalon Offerand -

. ‘sihiereby increase ftsTelevant interestinChemGenex
“Shares sabjet: tothe:Corporatians: At ’

Gephralenhas also indicated 'hatrtwrll nnpiement
ntegiation-of: -

development to the extent possible;

- #ChemGenex Securltyholders who have fiot accepted
“theCephialon Offer will hecomre minority interest

holders in ChemGenex, This fias &' number of

E “possible implications; mcludrng

{i¥* Cephalen will bein 2. posrtmﬂ to¢astthe -
majofity of yotes at egenerakmeeting of
Chem@enex. Subject totimitations imposed -

;o by applicable:faws-agtl regufations, this will .
. -enable:Cephalon to-control the composition: - -
-of the Boardand senior management;
ChemGenexs-dividend policy.and the
strategic dirgction of the businesses of
ChemGenex particularly in relation to~
.- ChemGenex's praduct pipeline and the
~commerdialisation of its intellectisal property.:.
Where it is ableto dd s0, Cephalon has: -

. indicated #ts infention to Teconstitute the. -
Boardsuch that directors.or.execttives
appeinted.by Cephaton will form at feastd s

“majority of the Board. : :

%) Funding of ChemGenex's activities may

involve equity fuiding. If ChemGeniex seeks
toraise équity funding this may have a
-, ditut unary effect o

71
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(i) The traging price of ChemGenex Shares

- -may-falt immediately foliowing the end of

the Offer Perlod:and may not sustain any
takedver prernium.

{iw) Liquidity of ChemGertex Shares may be Iower :

than at present.

«v) - -Cephalon-has indicated it mtends to proceed
‘1o compulsory:acquisition shatild it become
entitled 9 do so in the future (see.section 7
of the.Bidder’s Statement). Therefore,
nion-accepting ChemGenex Securityholders

--may still be-forced:to sell their ChemGenex
“Shares or ChemGenex Listed Qptions
where, some time in the future, Cephalos
becomes-entitled to:compulsarily acquire
- . theirsecurities. _

(vl I the namber of ChémGenex Shareholders.
"7 s less than that required by the ASX Lrstlng
Rules to maintain-an ASX listing, then -
Cephalosizmay seek to'have ChemGenex. -
“removed from the official list-of ASX, (fthis”

- _oreurs, ChemGenex Shares:will notbeiable to...:
' TR ‘tiaiuatron of Chem(ﬁenex Shares and -

.- be.bought or soldron ASX. .

(vii) " If Cephalon acquires 75% or more afthe -
. . :Chem{ienex Shares it wrlf have sufflcrent

change ChemGenex's censtltu. ion,

hrr‘ii) Gephalon has indicated that it may play
in providing-any additional funding equired.

by ChemGenex to assist in bringing OMAPRO

“tomarket and continue the development . -
af ChemGenex's:other | potentral prodnct :
... scandidates and research. * ..
~(ix} ..Regardless-of the:Relevant Iﬁterest that ..
Eh Cephalon obtaingin ChemGenex, ithas
indicated that it will seek to carry out -
... Ifs.Intentions for ChemGenex o the
. extent possible, - -

r;-fd) - tmpficatrrms if you-de- not acceptantd Cephalon”

becomes aminority sareholder * - ...
fithe Cephalon Qfferdoesnot proceed erther
"because the minimum acceptance.er other defeatm.g
conditions are.not satisfied:er for-any other reasor,
- “Caphaton:mayretain its current 27.57%: Relevant -
<., inferestinChemGenex Shares (unless that |nterest
iis seld whole of inpart), - ;

5 Cephalon has reserved:thie rrght tc waive the
FO(0% minitmum acceptance condition, in which

caseCephalori<ould acavire 3 Refevant Interestin

" ‘CheriGenex Shares above 27,57% but below $4i%.

. the.conduct of ChemGenex’s activities, may-have .-
an adverse impact onthe liguidity of ChemGenex -
- Shares:and-ChemGenex Listed Options and may™
reduceithic:piospect:of ChemGenexreceivinga ., -

* takeo¥er. proposal from 3 third party at aTatel dats.

(@) Implications if Cephalor acqiires less than

*“90% of ChemGenex Shares but 90%: or more
=of ChemGenex Tisted Options . .. :
Cephalon has inglicated that while it presently
"has‘no'intention.of waiving the 90%-nriiniuri -
- sagceptance condition in relation to the ChemGenex
Shares; it reserves its-Tight 1o do so,

TARGET'S STATEMENT-

. The nature of ChemGenex's drug devsiopment ac
‘anrt the le rrgthy commercral:satron prncess makes a

swotld give Cephalon.a greaterinfluence over ..
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_ Cephelon would be.entitled to compulsorily agquire any

outstanding'ChemGenex Listed-Optionsbut*has indicaiad

Ahatit would make a decisienwhether to.do s¢ at the

time:having regard to the size of its then.sharehoiding in

‘CherGenex and other relevant considerations,
Lephalonhas: also indicated that it viill-implement its

intentions inselatiorito-the integration of.operations,
empioyeesand the pursuit of product deveiopment to the
extent possible. .

Cephalon wotld also-be-entitied to exercise ChemGenex

Listed Optians acquired under‘the Cephaior Offer and

thereby-increase its rélevant interest in ChemGenex Shares,

-stibject:to the Corporatrons Act.

TS Imp!tca‘ttons of aemptigg the

CaphaionOffer

* “By.accepting the Cephalon offer, ChemGenex

Securityholders will losg any potential future return on
inyéstment from the-proposed commercialisation of

somacetaxine.and any other.activisies Cephaion undertakes

with respett to'the ChemGenex bissiness.

valuatron is v 'y_.i; g
af: a-drug bei approved sales volumes ';’f o
mmg of regulatory approval tarrd many ’ :

sthat there is consrderable uncertarnty as a tesult of these-

variables and hence itis difficuls o.value hrotechneingy

“assetswith any certainty, causing a wide divergence:of: .

opintnis-ori valuations.for brotechnpiegy companies.
in‘light of thie difficulty.in vatling biotechnology

" assets with-any detgree of certainty.and the factors
+-giitlingd in section 3.4-above, the Directors consider:
.- that theCephaion Offer provrdes CEHainty crf value o]
“" ChemGenrex: Shafeholdersa ;

+" The Directors have:nct obtained a valrratren of the -
~ :ChemGenex Shares or ChemGenex;Listed Options-for. the
-pugposes.of the-Cephalon Offer as they do-nof eonsider

that obtatning such a:valuation isn the best interests.of
s for thrs areas follows:

{a) -0 16 November-zom-the Boar of ChemGenex
.. releasedto the market a valuation report prepared
by BDO Corporate Finance (Qidj Ltd. Although, this::
‘report-wasnot commissioned for the purpese of this
Target's Statement and should notberelied Gpor. -
by shreholdersdn decidingiwhaether 1o7accept the
- ..Ceghalon Offer, it does provide somie glidancedn
relationto:ChemiGenex's-value, This anmouncement
s ingluded i in the list of recent announcements in
Schedule 1. : = :

fh): ~Thewcest.of ehtarnrng an |ndependent'expert 3
valuationwould be'stbstantial and the Directors. do
ot think.that itis appropnate that ChemGenex bear *
_thrs ¢ost'in addition to its other advrsory fees.

Ac) Ei’Ohtarnmg an.indepentlent expert 5 report woutd

have been likely to delay receipt.of the:Offer. = -
Consideration by ChemGenex. Securrtyholders

=T he Directors-afe not qualrfred to provrde their .

own quantitative assessmeni.of the value pf the
ChemGenex Shares.

Thereasons for'the Dlrectors recommendatrpn asto why
ChemGenex Securityholders shauld accept the- Cephalon
Offer are: outllned in sectron 34 above
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+-B0.62%:0f the total:number: cf ChemGenex Lrsted_:_ )

e urcumstances change

-s(b) “Taxation ' '
- ChemGeriex Sharehcriders it ChemGenex Listed Optroﬂ

* olders shiould also refer to.the tax information set out in
“section 5 ¢ ; .

To:013001356364#305

38 Chaices available to you

- As.aChemGenex Sacurityholder, you ave the following

thoices in respect of the Gephaton Offer:

“(d) you may.accept the Cephalon Offer in thCh

a5 you Shotild follow the instructions set outin
sections 4.2{f)-and«4.3{f) of the:Bidder's Statement;

(B youidy séll your ChemGenex Sharesor Chem(Gefiex

Listet! Options.on ASX;or

(00 youmaychoose notto accept the Cephalon- Oﬁer
- *"in whith case-you du nct need to'take any action.

If you-are in dotibt.as to how to act, you should seek -

* independent financial add taxation atvice from your
e professmnal advrsers

3.8 “Divectors’ ane{ subs’tannai shﬁre}atyi&ers
- jritentiong"to accept ar re;ect the '
" Cephalon Dffer

“In the absence df a superior-offes, the’ Directors
" intend 4o accept the.Gephalan Gffer in relation 10
. theirpersonal holdings of:ChemGenex Sharés:and
-LhemGenex:Listed Optrrms :

. Details ofithe Re1evant Interests of each Drrector in .
““ChemGenexShares.and itfetest inChemGenexiisted

Dptions are:set out in section 4.7 of this Target's. -~ -
Statement.

tar,.they intend to accept the Cephalnn..()ﬁer
In addifion, ‘sigrifficarit:shareholder Orbis:investm

Wanagement (Australia) Bty Ltd has.presently |ndrcated
i o ChemGenex that In the absence of a superiiror + - °
. “highet:offer{on+market br#therwise).itintends tg -

o - aeepithe Cephalon Offer in relation to its: holdmgs
0f. ChemGenex securltres SR :

Upon the acceptances referred te above, Cephalon S.

Relevant Interest-in-ChémGenexShares will increase 10 -

196,172,074 ChemGengi Shares representing 62:61%
* of the total numbe? Bi-ChemGenidx Sheres onfssue. .
" Cephalen will also have received acceptances in-fespect

0f 8,827.451 ChemGenex Listed Options représenting

Optrens on :ssue

3.10 c’m@"!mPOFtantmmsﬁamtrons

. {a}~ iIntentions of Cephalon

The intentions ot Cephialin {as at the date ot the Badders

" “Statement) in relation to ChemGene, its business, assets

and employees are sét odtin saction 7 of the Bidder's
Statement. The.statemeriis set out in section 7af:the

“ . Bidder's Statement are statements of:Cephalori's interitions
7 -.currerit at:the;date of the Bidder's Statement only, whlch_

‘may vary as new information becomes availabile or

3 thils Target's Staterrient, .,

Al CheriGemex Securityhialders. are: encouraged o seek
. - their dw specific professional advice as to the taxation. -
: '|mpl|cat|nns applicable:to thetr crrcumszances :

atin the absence ofa . -

18/04/2011 17:50

-antifies that hbld:the ChemGenex Sha{es L e
* and*ChemGenex:Listed Cptio
have conf trnied] tChemGen

#3393 P.076/101
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“ChemGenex; Share
- The ChemGenex Listed Gptrons exprre on8 Fehraary 2 :
" There are no vntrng ‘fights: attachrng 10 ChemGenex Eisted Gptrrms

-condrtro__ .85 the Share Dﬁer orig:with the followrng conditignsz:

53 Unirsted nptwns ' L - ' S
“As at ‘the PrintingDate, ChemGenex hias 30, 273 698 unlrsted optlons issued to: employees exe utrves and Drrectdrs erthef :
;_rn ace0 rdance wrth the ChemGenex: emplnyee shaze Uptran plan or appr@vaf by ChemGeriexShareholders. ¥

"46" Substantial ChemGenex Shareholdérs - - : L : o
.. i As,atthe Printing:Date; the:ChemGenex Shares held by the suhstantra! 3 areh ilders of ChemGenex based on substantral_{"'_,.. K
L shareholder notiees lodged in: acmrdance wrththe -Corporatrons Act were as it - o

| . Fotdm B ST P ST e Chemnex Shates
. .+Cephalon lnternatrona! inc,

asnorinéeTor AltaParmers VL WC 0T T T T 4D 672 641,

To:013001356364#305 18/04/2011 17:51 #3393 P.078/101

4% ASY annhundements

“IChemGenex has continuous disclosure obligations under the Corporatrons Act and ASX isting Rules. ChemGenex's

announcements are available ee from the. BSX website:(see § www asx.com.at)ChemGenex's ASXicode is CXS.

The.most recent financial information:regarding ChemGenex is ChemGenex’s half yeariy report for the six month period to
31:Decernber 2010:was released to ASK on i8 February 2011 ChemGenex's annual report forthe year to 30 June 2010
was released to ASX on 22 Ocr:oher 2010, -

Adist 6f the announcements grven to.ASXas part of ChemGenex's contrnuous drsclosure obhgatrons between 1 Juiy 201 0

and the Printing Date are set oatin Schedule 1.

4.2 Share capital : '
As.at the Pnntrng Date, ChemGenex, had 313 348 870. ChemGenex ‘Shares on issue which trade on the ASX
(ASK CodeASX). :

43 - ChemGenenADR holders
“hs.atthe Printing Date, ChemGenex had 108,673 EheniGenex ADRs. “Eath ADR s the equrvalent of 15 ChemGenex

Shares. The'ChemGenex Shares underiyrng the ChemGenex ADRs are. mc]uded in the ChemGenex Shares in
sectton 4.2 above, . . L EURRNEEE

Cephalon has not: mdrcated in the Bidder's Statement any present |ntentrdn to extend the Cephaltm Offerto hd]ders of

: -:-:ChemGenex ADRs

- Hplders of ChemGenex ADRs shouid consult wrth BNY Meﬂon and their professronai advisers to determrrre how bestto :
deal wrth their ChemGenex ADRs. - ' S o

hif. CherhGenex Listed Optiohs -

at:the Printing Date ChemGenexhad 10,949, 28 ChemGenex Listed {)ptrons on rssue whrch trade onthe=. -
EEXTASX Code! CXSDﬂr} Each ChemGenax Lrsted Optron has an exprcise prrc 0,685 an_d converts into-ong

The-ChernGénex Listed Options have:been includedtirt the Cephaion 0 Offer; T’ne Gptron Offer is condltrona'r upt:rn the same s

. (), -before and at the end of the foer Perrod tephalnn has a relevant rnteresr in at least 90% erf the ChemGenex Lrsted

““Dptions; and.

<Ay rthe'Share Oﬁer becomrng and remarnrng free of all mndrtrons :

There.areno.voting nghts attachinig'to the wrlictedt eptrons Holders-are entltled to: receive ane fully pard ChemGenex j
Shareat an exercise-price stiputated in he option gertificate _aptron deed. '

" All-holders-ot unlisted aptions {other than those whase opions are sxpected to be exercrsed of. iapse durmg the Offer

Period) have accepted an:gflerto cancal their exrstrng dinlisted optrons r-consideration; subjectto certain conditions.

Bach hoider.of unlisted options who has.accepted such an offer has agreed that where the Cephalon Offerbecomesior s
declared unconditional and Cephalan acquires 4 Relevant Interest-of 50:13% of chemGenex Shares therr un rsted eptrons .
will be cancelied-and:any rrghts in-respect of the optrons erI terminate. -

Within: 10 business days of the dateon which the qptrons are cangelied ChemGenex wril 'flr eathzoption‘tieid paythe

- cash.amount equal to:fhe pér share casheconsideration providad by Cephalon to aequire ChemGenex ordinary shares

under.its:bid, less the exercise pnce of the relevant optrons The total amreunt payable 10 cancel the unlrsted optrons wr!l

. ‘be-$4,977.196330.

 "ChemGenex has.applied 10/ASX for a:waiverof lrstmg fule . 23 210 enable ChemGenex 10 cancel unlistetoptions without
obtarrtrng shareholder apprnval As at the Prmtrng Date, thrs waiverhadnotyet been granted :

_ Ntr‘mber of L el g t)r“_'
@?EWGEFIQ}E"S?}%}F&%

86386425 - BT

BerngNo. 132 Nominees Pty Ltd <"A/c 473711>

42,672, D A3E%
 Orbis Investment Management (Austratra)Ptthd ;oS 39,680,833 e At 265%
“GBS Venture Pariners Pty L1d as trustee forthe GBS Broventures uJ - 21,942,255 o - 7.00__% L
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0 g E)te‘eeﬁom mtes‘eete in Cephaion s

To:013001356364#305 18/04/2011 17:52

- &7 Directors” interests in ChemGenex Securities ’
As at the Printing Date, the Directors have the followmg Relevant Interests eﬂher d|rectly or mdxrectly, in ChemGenex

. Securifies:
Piréctor” 7 7 ' Shafs - ChemiGeney Listed Options Unlisted options
MrBrettHeading . 131,562 3,333 750,000" .
br Greg Collier A0,143 . - 7,958,667

Mr Etmar Schnee 1,965,960 - 250,000"

Dr Gegff Brooke 21:942,255° 2,736,065 250,000™ -
MrDan Janney : - 42672 641" : 6,088,053 - 250,000" .

. Dr.George Marstyn . 41375 L 250,005"
Mif Jean-Luc Tétard 2,980, 880 ' - 250,000°

*" Ingludes:Chemienex Shares, CheniGenex-tisted Options:amd unlisted optlons heJd hy-entities.inwhich Messrs Schnee (Merck Santé S.A8), Brooke
- {iGBS Venture Partners Pry.Ltd as trustee for the GBS Bioventuressi); Janney tBerne No, 732 Nominess: Pty (id {AicleBTTI a nomines forAlta.
“Partrers VI L0y and Tétard (Stragen Internaticng NN hold: d|rectorsh|ps

#Holds'250,000 unlisted-options with an exercise price of $1.22 for.each unkisted uptmn

-, ¥ Holds 250,000 unhsted optictis with ‘an exercise price of $1.15-fdr¢ach unlisted-option.

4.8 Tratiing by Dlrectors ity Chemﬁenex Sharesin thé last four manthe
Ont Agril Z0H;

T @ Ceptislon Intemnational acqmred_se 254, 263 ChemGenex Shares from Stragen iniemational NV.ata pnce of

..$0.70 per ChemGenex Share.

(b) Cephalon lnternatlonal acquned 22 131,962 ChemGenex Shares froni;Merck Sante S.ASata pnce of $0.70 per
ChemGenex Shaie .

. No other Directors haveacquized or: msposed of ChemGenex Sha:es er ChemGenex Listed Optlon _._;n the last four months e
' endmg on the Pnntmg Date :' . . ¥ _ e

d) . Shares:andothersecuritiesin Cephaion

“No DJFECtOI ‘holds any shares of other securities in Cephalon ora Related Body Corporate of Ce halon and fio Dlrectof has o
s acqusced or dlsposed of Cephalon shares irthe Jast foer months £ b

{d) Agreements with: Cephalon

“Dr Georgge-Morstyn i aii independent directorof.a prwate Japanese company, SymBlo Pharmaceutlcals Llrnrted in whlch
Ce alon G:oup is 2. mmonty shareholder ol

oM Dan Jamney.is a- dlI‘ECtOI‘ of Alba Therapeut cs: Corgnratmn Cephaion holds:ah optlon Io atquirethe assets ef
" the cornpany ' Eh

" Gtherthan.as dlsclosed above.or elsewhere in:this Targets State ment, no. Dlrectors are party 10 any a greements With

Cephalon ot & Related Body Corporate of: Cephaion oF have an: mterest in-any contract entered mto by Cepha on 073
Related Body Corporate of: Cephaion :

{c) Dlrectorshlps :
Asatthe Pr[ntlng Date, n0- DJFEC!DF of ChemGenex is2 d»rector of Cephalon

:Ad) Other: materlal mformatlon
Except as set out in this Target's Statement, no Dnectof has any intevest; whether as.a dnector, shareholder or.creditor of . -
: ChemGenex o otherwise, vihich-s thatetial to the. Cephalom Offer, - :

(A0 Othier interests of Directors:

Driareg: Collier holds 6,758, 667 unhsted options exerclsab|e ata werghted average of $0.4605.

“Drcelitertay feceiea payment of approxi rnately $1 62 I‘RIHiOﬁ it respect of these unhsted optlons |rr accordance Wlth

and on the conditions set out in section 4.5.
B Coliier also Rolds 1 200 000 unllsted optlons exerqsalaie at pLE 15 and $1.22 for which-he-willnot receive any

_cancellanon payment, F.o
_ None of the-other.Directors holds a. matenal number of options which wil vestas-a result of the Cephalon foer

Brett Heading i i the Cha[rman of ChemGenex and-a partner of McCellough-Robertsen
actedas legal advisor o. ChemGenex it respect ofthe Cepha!on Olfer andis entitled ¢
of thls roIe : N =

ulsugh Robertson.has -
eive foes Tt its performance

TARGET'S STATEMBNT
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5A
‘The Cephalon Of'fer 'cornprises the following'

' (by -an offer to vaulre :ChemGenex=:.Lastec_i. Options frem

CIAK
-=:-CONSEQUENCES
FOR

'CHEMGENEX *

 SECURITY-
~ HOLDERS

" - {b). - aequired.their ChemGenex Shares or ChemGenex '

{‘a): ‘hofd their.ChemGenexShares ar ChemGenex Ltsted _

-iroumistanges of the.cansequences-of accepting the

To:013001356364#305

intfodudciion

{a) anofferto acquire ChemGenex Shares from the
ChemGenex Shareholders and :

the. Listed Option Holders.

The Cephiaion Offer doesnot cover urilisted opfions issued
1o employees executives and Directors.

" The following is a:generai summiary of the poten’ual
- ihustrafian income tax consequences generdlly applicable

to ChemGenex Secufityhalders who dispose-of their

" ChemGenex Shares or ChemGenex Listed Options under - 8

the Cephalon Offer. This summary is based-on the faw.and -

-practice in effect on the Printing Date. . .

“The following summary i$ nét inténded to'be an
~ -authoritative or complete statemient ofthe tax-iaw:.

applicable to the specific.circumstances of every

CheiriGenex Secufityholder. In-particular, the:sammary is
only appiicaiie to:.Chem@enex Securityholders thathold
their CiemGenex:Shares and-ChemGenex Listed Opticns

-on capital-account for income tax purposes.

. Thissummary does not appi
' Securityhalders that:

-, - Dptions.in the course of:a busmess of tradlng -OF"
* o idealing in: secifities;or”

.. Listed Options under.an.emptoyee share scheme ™
" operated byChemGenex. -

f-AH ChemGenex Securityholders are advised 1o seek

independent professional advice abput their particular

Cephalon Offer, Non-resident ChemGenex Securityholders

- rshouldalso seek their own advice on the-foreign taxatios

conseguences associatet with-any disposai of ChemGenex, -

' Shares and ChemGenex Listed: Options.

52 CGT corsequances— Australian residents
AThemGenex Sécurityhigider that accepts the Cephalan

... Dffer and-whose ChemGergx Shares or ChemGedex Listed)

Options are subsequently transferréd to Cephalon, will

- = bertakenito have disposed of their ChemGenex Shares or -

ChemGenaex:Listed Options fof Australian té:pital_:gainsftaz_(;'

B * {CGT) purposes.

.78

- ChemGenex Securltyhoiders shnuld make 3 capltal galn
- eoudtio the armount by which the Offer. Consideration. =
- exceeds their cost base for their ChemGenex Shates or
© CHemGenex Listed Options. Subiectto:the availability-of
-the CGT discount (see below) and.any losses available to
be dffset againstithe:capital:gain, thisamount s included "
s intheChemGenex Securityholder’s taxable-income. -

oChemGenex e

-of Pre-CGT shares where there'is sigrificant fatuesinthe. - -
unidefying: post-CGT assets of the company. However, thi
-+shouid-not.apply to the tisposal of PeCGT ChefnGenex.
EShares under the Cephalon Oﬁer as ChemGenex will have

“:: Shares were-acquired and the calendar quarter ended

- if @-ChemiGenex Shareholderwho is:an

18/04/2011 17:53

A ChemGenex Securityholder should dlternatively make-a

capital loss equal to the:amount by which the reduced cost
base-of their ChemGenex Shares or lisied Options exceeds
the Offer Consideration. A:tapital loss may'be usedto
offset a capital:gain made:in thie same income year.or-be

carvied forward to offseta capital gain made in:a future

income year, stibject o the satisfaction of certain loss

- “recoupment tests applicable to companies and trusts.
. The cost base-of ChemGenex Shares and ChemGenex

ListedOptiens would-generaliy'be equal to the amount .
the relevant ChemGenex Securityhelder. paid to.acquire
the Chem@Genex Shares‘or ChemGenex Listed.Options, .
whigh incluties certain ingidental.costs {such as brokerage)
assodiated with the acquisition, andreduced by:any capital -

" tedictions. Far-Chem@Genex shareholders whe held their

ChemGenex Shares at the time 6f the.2008 demergerof -

-Autogen: Research:Ptyiid, the cost base of the ChemGenex -

Shares will be reduced by the smount of costhase

allocated to'the Autogen Research, Piy Lid shares in the
"~ demerger, as outlined ai paragraph 47 of the Australian
. Taxgtion Office:tlass ruling CR 2008131, -

§.3° ChemGenex’ Shares acqmreni befere
. .. 20Ssptember 1985 ’
The: ‘disposalef ChemGenex Shares acqu:red be*ere

1o Austra llan CGT

In: some cases CGT may still- be payabie on the dlsposal

'ChemGenex Shares

. ‘Holderswofany Pre GG ChemGenex Shares whach are '
compulsorily acqiired may feceive differenttax freatment, =+

to holders of Pre‘CGT ChemGernex Sharés whoaccept the

Share Offer, They should conisult their personal taxation - -,

adviser for atvice-applicabie to their ownrindividual needs

. Hndzircumstances, mcludmg on Whether £aT: event X6

conld apply

St Ch@mGenex Shares az:qu!rfati befﬁm

21 Sep‘tﬂ-mher 1909

* Bny'ChemGenex Shareholder who acquired-their -
“Chem@Geriex Shares.bisiord 11 45am {legal time in'the *
-Australian Capital Temitery).on:21: September 1999 and

held them for at 2t 12 months before the transfer o "

" Cephalpn-ander: the Shate Offer tnay.index the cost base
iofthieir ChemGenax Shares to take account:of inflation,

between the-catendar quarter in which the:ChemGenex

30 Sepreniber 1999,

trustes.of a‘trust o a complying superannuation entity
¢hooses 1o index the cost base of their ChemGenex

. Shares, then the CGT.discount will.not be-availae 6.«
sthemy{see befowFNate that:tie cost base of ChemGenex .=
-, Shargs:cannot be: |ndexed in worklng out'the amount of

Cany capitalloss. -

TARGET'S STATEMENT
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5.5 CGT. d;scourat
Any ChemGenex Securityholder who Is an individual, the

trustes of atrust'or 3 complying superannuation entity may

be entitied:fo-claim the CGT discauntin calculatmg any
cap:tal gain: provided that: .

“ta)  the ChiemiGenex Shares or CiemGenex Listed
Options were acquired.at least 12 months before
“disposal to Cephaton;

{b) theChemGenex Securityholder did not chaose to
index the cost base of their Chemﬁenex Shares or
“Listed Options;and -

) theCGTdiscount issapplied-to the capital gaine after_
- anyavailable capital losses are first offset against
~that capitdlgain. =

- A ChemiGenex Securigholder who fs anindividuat or the
trustee of & trust may-discount the Capital gain:by 5(% and
incltide 50% af the capltal gairi in the taxable income of
that’ mdm dual-pr-trust,”

A ChemGeriex Secufityholder that is a cofmplying . -

Superannuation entity may disceunt the capital gainby

":33Y3% and inclisde 66%:% o the capital gain in the
_taxabled

“The CGT discount is not avaiiable to a ChemGenex
_'fSecwtyhoIder thatisa ccmpany ]

5.6 Non-residents ' e
Non-resident ChemGenex Securityholders shou%d .
b stbject to Australian CGT on the dispasal of their-:
““(hemGenex Shares-or:ChemGengx Listed Options,

- Non=resident ChemGenex Securityholders are advisgd:
_toseek their own taxation adyicé regarding the taxation -
~implications of the Cephalon Offer in thelr own country

af remdence . -

5 ? - Stamp daty-

No. starnp duty is payable by ChemGenex Securstyholders :

) Lusted Qptigns,

5-2 GST '

""No Austrahan GST shoild be payable by { ChemGenex .

. Securityholders onthe-disposal of their CherniGenex Shares
or:ChemGenex Listed Options undarthe Cephalon.Offer.

‘of thatgomplying. superannuation entity:.. .

18/04/2011 17:54 #3393 P.082/101

53 Obtain vour own taxation advice

Do nok rely on the-comments-or the.statements.contained
in‘this Targat's Statement as:atvice abaut your own
affairs. The taxationlaws are-tomplex andthere could be

4mplicationsin addition 1o those generally descnbed in thrs

Target s Statement

Acr:ardmgly, consultyour own tax advisers for advice
applicabla:te your individual meeds and circumstances,
To the extent permitted by law, ChemGenex does =
‘not accept any responsibility for:tax implications for
-individual ChemGenex Securityholders.

“ChemGenex is not a registered tax agent under the -
“Tax- Agetit Services:Act 2009 (Cth and cannat provide

tax advice.to specific ChemiGenéx Securityhalders. =
CheniGenex Securityholiders should obiain. tax advice from

" -z registered tak agent on the consequénces of acceptmg

the Cephalon Offer.
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b) only if the mformation is knowr
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6.1  Watedial contracts or commitments
ChemiGenex is required to-immediately disclose to

the market through ASX :any-iriformation concerning

it that a reasoriabie personwould expect to have.a
material:effect on the priceof valié of ChemGenex's
sacuities, ChiemGenex has complied with is contifuous
disclosure obligations underthe Corpuratlons Actand /
the AS¥:Listing Rules.

Except as'setout-elsewhere in this Target's Statement,
there have.been no.material contracts o commitments
enteredirnito by ChemGenex; which:-would he expected to
have 3 material.effect onithe price or value of ChemGenek
Shares, Which-have not been announceddo ASX.

Alist.of ThemiGenex's recentannourtcements to.ASXis

* setout in Schedule: 1 of this Target 5 Statement

6.2 E}ffer for ﬁ:ephaion

Shortly after the Cephalon Offer wasannounced, Valeant
announced thatit may-make a takegver-offerin respect
of Cephatan, inc.-None of the-conditions:of the Cephalon

. Dffer-allow Cephalon to terminate sither the Share Offeror .
~the Option Offerbecause.of'a ciange of coptralin-respeet

ef:Cephalon, Inc. On 5-April. 2011 Cephakon announced
that its board has formally féjected the aleantaporoach.

AR ‘thie.circumstancess you shiould:not assumethatthe
Cephaton Offer will be extendéd-beyondthe turrent dosing

date of 23May 2011, For thisreason, the Directars of

inkey contraces

" change in coritrol will give tise 1o, termination. condlttons

in'the employment contract for employee Dr Adam. Craig:
Dr Cra|g i éntltled underhis employment:contract to a

- -payment equal o six months salary where hiseriployment
“erminates within three nicniths dfter:Cephialon obtains -

.8 50:1% Relevant Interest in ChemGenex. Thé réquired

payment ameunts ta approxrmately US$175; 000,

" Other than thé:contactfor Dr Cra|g, the Direttois are

inot aware of any change of controltermination fights |

- 6.4 WMaterial !mgatmn .
 The Directors are not aware of any material Ilttgatmn that
Is.currently affecting ChemGenex, - =

6.5 Nownther matefiait-in%artéaﬁon ”
This Target's Statement is-required toiinclude all the
information.that:ChernGenex Securityholders:and their'

professional advisers woult} reasofrably require to make -~
- aninformed: assessment whether to accept the Cephalon
o Offer, but: -

) anly 10 the extent 1 whlch itis reasonable for

“irivestors and their professional advisers to expect.to .
ﬁnd this iniformation in this Target's Statement; and

to any! Durector o

. The Dlrecters arg.of the eplmon Ihatthe lnformaticn that
ChemGenex Secutityholders:and their professionaladvisers

~would reasonably require to.make an‘informed assessment -

whether 10 accept the Cephalon Offer ist

18/04/2011 17:55 #3393 P.084/101

{a)  the information.contained in the Bidder's
“Statement (to the extent that thenformation is not .
dncensistentwith or supersetied by information-in-
this Target's Statement);

() theinformation. contamed in Chem@Genex's réleasss
to:ASX, and the documeritstodget by Chemﬁenex
with ASIC, before the- Prmtmg Date; and

e the m_format_l_o_n _contamed inthis Target s Statement. -
“The Directors have assumed; for the purposes of

preparing this Target's Statement that the information:

“iry the Bidder's Statement is:accurate{unless they have

expressly indicated othierwise.inithis Target's Statement).
However, thie Directors:do-not take any responsibifity for

- the contents of the Bidder's Statement arid arénot 10 be

taken asendorsing, in any way, any or all-ofthe statements

.. ‘ontained in it.

in: deudmg what mfa’rmatmn shouldbe tncluded in thzs
Target's Statement; ‘the Directors have had regard to:

(a) - . the nature of the ChemGenex Shares and." -

ChemGenex Listed Options;

“{by - the matters that.ChemGenex Secuntyhoiders may

.. reasonably be expecteﬂ o know

thefact that certain matters may. reasnnably
“be'expected to-be known to-ChemGenex- -
_ Securityhol'deré’ protessionatatiisess; a‘n‘d

g time available to ChemGenex 10 prepare tit|s )
'Target 5, Statement . E

6 ASICand ASK modifications
and exemptions o

"“ChemGeriex has not.obtained, or applled to ﬁSIC fof' any S

" modifications of.or.exemptiofis ffem, the Corporations Actﬁ_:
‘in gatationto this Target's Statement. However, ASIChas .

* -published various mstmments praviding for modifications - -

anid ekemptions that apply generally:to all persons,

_ . including ChemiGenex. In-particular, butwithout limitation,
- ‘ChemGenex relies cn the. faﬂowmg mstmments '

-l

ChemGenex relies on ASIC Class Drdetml 1543
in'thatthis Tafget’s Statementamay-include, or be
+" accompanied by, certainstatements which are
" made, orbased.pn, statements made in documents -
= lodged:with ASX in accordance-with the:A5X Listing
Rules or decuments iodged with ASIC, As reguired
+hythe Class Order, ChemiGenex will make avaiiable :
atopy of these documents free of charge to any
" ChemGenex Securityhoides who reguests a.copy:”
“Toreqliest a copyof anydocument, please contact___
. ChemGenex. A list of announceménts fiade by -

“Date appeairsin Scheduie 1.

b} . -ChemGenex relles on ASIC Classi@ider” 93/635
" i fhiat this Target’s Statément may include; or ;.
- be accompanied by, certain statements fairly -
- fepresenting a'statement by an=official persoror -
+ from a public official document-er publishet:bosk,
}Uurnal or comparable: pubhcatuon

81
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(&) ChemGenex relies on ASIC Class Order 07/429 in that this Targets Statemerit may inchude, or be accompanted by, a

BART It o trading data reference where both:
f i
TARGET'S - o i) -thetrading data to which the trading datareference relates reflects trading on prescrined ﬁnancral market
STATEMENT ' “{such as ASX); and

(i) . the Target's Statement or accarnpanymg document states, close te the tradrng data reference, the-name
" of the person-who prepared:the'wrading data:and that the person who prepared the trading datahas'not
.~ consented to the use of the reference in-this Target's Statement or-accompanying document (as applicable).

If the conditiens set out in the dbove ASIC Class Orders.are satisfied, the:consent of the persan to whom 2 relevant
staternent is attribiuited is niot reguired for that. statement 1o be mctuded in this Target's Statement or acwmpanyr ng
document {as-applicable). . o ; _

 ChemGenex has applied o ASX for 3 waiver of listing rule 6.23.2 to-enabie ChemGenex to-cancel unlrsted options wrthout
ohtaining shareholder approval=As at the Printing Date, this waiver had: not yet been granted. .

&7 Lonseits
The folinwmg persons have givers and have not, before tha Prm’tmg Date withdrawn: their consent to:

(3} be named iri-this Target's Statement in“the forin-and context. in wh|£h they.arenamed; and

Cgby the inclsion of other statements.in.this Target's Statement which are based on or referable to statemerits made in
the feporLs OF statements nioted next to their names, or which are baséd-on-or referable to-other statements mace

 ADDITIONAL . bythose persons;iin the form-and context in which they are induded. :
o iNFRM AT;@N S Hame of perses Lok Tty L ' Repuis arstaement
S o CanaccordGenuity < . ol *Corporate advisers R
 McCuillough Robertson S regaladiises LWL
" Link'Market Services Umited . . Qhérezre‘@is@ SN
GBS Venture Partners Pty Ltd as trustee S_Lrbé__t_ant_i_al éharehoider " GBS Venture Pérrthers:Pty' {idas

;. #rissteefor the GBS-Bioventufesdll. ..
Srogsion et infendse accept the Cephalon Offer -
Su#stantia_l.shérehbider " Alta Partners Vil 1C intendsto
' e st 0 ptcept the Cephalon Offer.

ferthe GBS Brovemures nz

Alfa Part_ners V_I;I!. 10

Orbrs Investment Management et siibtsntial shareholder . L - Significanit sharefolder
(Austiali) Ptyltd . .. e o T e ' : @rbig Investment:Management
' T S _y SR * {hustralia) Pty Ltd has presently
- indicated to-ChemGeriex that in -
¢~ _the absence-vta supériororhigher
1 gffef (on-market-or otherwise) it .
-, intends:o acceptthe Gephaton
(tferin relation to its holdings::

_ . . : - -ofChemGenex securities. L

- MerckeSante S <o TR e o Shargholder . . e - o “Merck. SanteSASmtendstoaccept- g
: T : e B the Cephalon Offer: T

StragerinternationatNy, - ©* - ‘Shewholder~ - SageninternationalN¥.intendsto

accept the Cephalon Offer ..

" Bach of the persons named bove:
a

/1o above-and s ctmsented 1o by ihat person and’

(d) .- o thie:maximum-extent permitted ty'taw, expressly dis¢laims. and takes no responsrbri fer any part crf th:s Targe“t s
: Statement othey:than; 2 descnbed in thrs sectron wrth the person i consent... s

“Date.and approval of this Target's Statement. BRI
This. Target s Statement is dated 13 April 2011;-whichiis the date [twas* lodged with wSIC. This Target s Statement was, -
-approved by as rese!utron of the Drrectors of ChemGenex . . wo -

Slgned for and an: Eehalf of ChemGenex .

“BrettHeading
Chairman
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7.1 Definad Torms

?ﬁgéé%,g Term - o Definition
cT &TE%EN? -~ ASIC . means the A't_J_stral ian Securities & Investments Commission.
- ’ Associate has the same meaning as.nthe‘Corporations Act.
ASX - means ASX Limited ACN 008 624 691:or the financial market:which it operates as:the
R L context reqmres B
ASX Listing Rules means the ilsllﬂg wies.of ASX,:as:amended of replaced from time 1o time.
Bidder's Statement . means the Bidder’s Statement dated 13 Aprﬂ 201 Iodged with ASIE by Cephalon-on’
cay el - thatdate.. _
_ Beard. ... means the board of Directors.of ChemGenex _ :
Business Day - © 7 means'adaythat is not:a Satiwday, Sunday,publicholiday or bank holiday i n--M?élboume_._
“ Cephalon”™ - - .. meansCephalon CXS-Heldings Pty Ltd, a wholly owned subsidiary of Cephalon, Iric.
CephalonGroup means Cephalon, Inc. and its subsidiries from time to time, including Cephalon.
Cephalon International  means Cephalon InternationalHoldings, Inc., a wholly owned sub5|d|ary of Cephalon Ing.-
Cephalon Offer ‘means the Share Offer and the Option Offer.
oy ‘ChemGenex . means ChemGernex Pharmaceuticals Lt ACN 000 248 304, -
DEHN .ﬂ@NS . ChemGenex ADRs - meansthe American deposﬂary teceipts.for ChemGenex Shares uaded on the OTC market’
AND et (Coder CXSPY). L -
}NTERPRETAT]ON CheémGenex Listed .. - means 2 holder of ChemGenex ltsted Optlons
. Qption Holder Lo : . e e
ChemGenex Ltsted means options 1ssued by ChemGenex and quoted on ASX under ASX Code CXSOA
Dptions. - . o éxercisable at $0.68 and expiring-on® February 2012, -
ChemGenex . s . .means Chem@enex Shareholders: and ChemGenex L|sted Opuon Helders
“Securityholders =, e D o
- ChemGenex == .'means a halderof Chemﬁene:x Shares
Shareholder . -~ - = e
s+ChemGenex Shares - means fﬁlly paid ardmary shares in ChemGenex.:. :
. Convertible Note ~  ‘meansthe deed between' CheréiGenex and Cephalgn Interrationdl Holdmgs Ioc. daied
* ‘Subscription'Deed - - .. 22 0ctober 2070 relating to the issuarice of the Convertibile: Notes; :
‘Convertible'Notes ~  means the convertible notes issued by: ChemGenexto Cephalon Internauonal Holdmgs
e Inc. under:the terms of the Convertible Note Subs:nptuon Deed:
iCorporations:Act - means the Corporations Att 2007 (Cthy.
' f"Di'rer.tors e _means the diractors of £hemGenex: _
'Offer Conmderatmn - Mears $0.70%n cash fcr gach ChemGenex Share and $0 02 in: cash for every ChemGenex
o e histed Optlon ST PRI
Offer Perwd U7 higs the same rneamng asinthe Cephalon Offer

means the conditional offer contained.in the Bldders Sratemem and made by Caphalon o

N -Option Offer "~ "n -
CReasi L o all ChemGenex Listed Options; -
Printing Date . - meansthedate that'this Target's Statement went toprint, bemg 13 April 2011,
RegisterDate . - means 13 April 2011 being the date set*by-Cephalon under section 633( ) Cozpnranons
S . - Act {3 may be wiaried undarthe Corporations Act).
" 'Related Body . - S has the same meamng as' iven-by section Sf) of the Corporat:ens Act
- iCorporate o ‘
_Relevant Interest " has the same meaning as given 'by sections 608 a‘nd 609 Corporations Act. .
_ Share Offer - = " .. :means the conditional offer contained in the Bldders Statement ant:made’ by Cephalon
e for all ChemGenex Shares. = = .- s '
Target's Statement © . means thistarget's statement lodged by ChemGenex S
MNaleant 7 means Vaieant Pharmaceuticals, inc.- ' S
NWAP - means volume we;ghted average share price for-a respectlve persod of tradmg days

B4 o L T.ARGETtS.STATEMENT
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7.2 intefpretaition
Untessspecified otherwise, or otherwise required-by the context, all words and phrases in this Target's Statement shall
have the meanings-given to-them inthe Corparatibns Act.

Thefollowing tules apply unless.the context requires-othefwise:

“(a) t}re'éfng"j:UIar incfu’ﬁes'fhe'plural::and.vice_-versa;
(b)  a gendersnclides the other geirders;

(¢ .the'headings.are.used for. convenience only and do not affect the interpretation of this Target’s Statement;

Ad) - -othes gremmatical forms.of defined: words oF expressions hiave comesponding meanings;

@ ‘a reference toa document includes the tfocumem as'iodifiedfrom time to time and any document repiacrng it; -

) - if somethang is10 be o may be- dane on4 day thatisnota Business Day then itmusthe done onthe next
Business Day: : .

(@) the word ‘person’ Includes a natural person and any body ar entrty whether rncorporated ornot;
(hy - -the word ‘morith' means-calendar month-ant the word™ year means-12 months;

(i) the words ‘in writing” include-any communicatiar sent by letter, facsimile transmission or emall or any otherform :
-~ of communication capable ot being read by therecipient; . : 2 X

A} .areference toa thrng includes a part of that thing;

(k). areference to all or any part of & statiite, rule regulation or ordinance (statute) |ncludes that statyte as amended,
e consolidated, re~enacted oF replaced from: trme to trme o

reference terany agency ot bedy, if that agency or budy Toases texist or is reconstltuted amed-orreplaced ..
hasiits powers or furections removed {definct botfy) neans the agertc_v ar bedy that performs rnost cfoseiy fhe: -
functrens ofthe: defunct body ' i G
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Date Evant
06/04/2011 Change in substantial holding
0570472011 - - Ceasing to be-a-substantial holder
05/64/2011 - ‘Ceasing to be:a substantial holder
24/0412011 Change in substantial holdmg
040472011 Cmammgsmmmem
041847201 - ‘Appendix 38 :
a1104/2011 Change of Director’s Interest Notice
01/04/201% Change of Director's Interest Notice
3070372011 T Tephaloaypdate - '
Ce2940320M0 - - Lephalen Launches.Takeover Bid
25/03/2011 Trading Hait Request
25/03/2011 Trading Halt
. 18/02/2011 Half Yearly Repore and*Accounits
CSCHEDULE T _ 17)'02!201-3 -Appendix 3B
S LT 1010212017 - Appendix 38 -
- ARI02/2001 -Change of Dlrectorslnterest Notice: -+
_Hee0n Results of Megting” .
09/02/2011 "ChemGenex 1o Present at BIO CEO and investor Conference B
T 0OH02201 * “Appendix 38 TR —
BRIDR20 by < -Revised Secyrities Trading Policy, .. - G
_ 05/01/2011. : ChemGenex to Align European and US Regnlatary Strateg|es
- QAI0120M. Noticeof General Meetmngroxy Form
 BMA2010 7 Appendix 3B et G :
23M212010 . - -Appendix 38
CRI2010 . Resilts of Meeting :
C0BM212000. “Updated analysis on OMAPRO presentec! at Annual ASH- Meetmg
2N . Chairmigr's Adtréss 1o Shareh01ders
- 29/1172010° i  Results:of Meeting _
COABMR010 - Notice 6f Gerieral MeetingiPraxy Form -« -
0202006 - Awaiged 5. Therapeutic Discovery: grant :
CLI28MDI20I0 . . . Appendix3B.. . . : -
22102010+ " Notice of Annual GeneralMeetmg/Proxy Form
22110/2010 - ‘Annuaf: Reporttoshareholders
221072010 - iChange-of: Director's Interest: Notice
2211072010 Change of Director’s interest Notice
210/2010 - ‘Becoming.a sisbstantial helder - - -
210720007 _ Convertible Note Issued to-Cephalon inc
ASADL2010 - Appendix 38~ '
. DshoRote L " Response to-an ASX Price Query
0511002010 ChemGenex-Completes; pre-NDA Meeting with US.FDA.
130972010 " Présentation at lnternatlonal lnvestmentConference e
© D509/2010." - Appentix 38 - N '
2710812010  Prefiminary: Fmal Report
+ 09/0872010 _Appendix3B
- 02/08/2010 . . Appendix 3B - '
FDA agrees on potentlal regulatory pathway for DMAPRO

1410712010
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EEPHALON G
HOLDINGS PTYLTD = - LINK

CACN 150 102 659 .

M,._--- )

v

B e oseebnnrnesen | Socurityholder Reference Number: -
R R .1 ChemGenex Phamaceuticals id . © -
. SAMPLENAMEA . S Shares heldasat13ApnI2011 : *39,39.9!9&39
©OCSAMPLENAMEZ . - ° - : : i : _
= <SAMPLE A/C> _ . ) \ This is an |mportant document If:you are: in doubit

. SAMPLE-ADDRESS 1 - T ¢ .astohowto completethis form, plaase consult your
SAM?’LE ADDRESS 2 - R L ----ﬁnanclal erether professmnal advnserimmedlately.

5 < you correctly sign and rettim:this form you will be- deemed o have-accepted:the fer-
e Pharmaceutmals Ltd (GhemGenex) Sh ares. Ynur form must be recewed by the end of the' Share Oﬂer Perlod

s *. Please: prnvnde your contact name: and telephone number in case We need to speak to you about this Acceptance Form. ::

Telephone Number where you tafibe contaeted durmg busingss hours Contact Name (PRI NT}

AWe;the person(s) named above, accept the:Share Offerin respect of all my/our ChemGenex Shares and hereby agree tetransferte Cephaloni
CXS Holdings Pty Lid:all myfour ChemGenex Shares for the-consideration. specified in the Share-Offer, énd-on the terms. and condmons of -
zithe! Share Offer: as set out in the: Btdder s Statement contamed iri‘the boeklet wmch accompames ﬂ’liS Acceptance Farm : »

Sharholder 1 (ndvidual) - - ShareholderE(IndlmduaI) M ShereholderS(Indmdual)

‘Sole Director & Sole Company Secretary. - :

SeoretarylDirector (delete one)

 REGISTRY.USE ONLY

T

i

‘Holding | . CXST TKOOD1

-. “lill“lllll..iﬂll!]__l_lllliIIII_IIIII_II_IHIII_II,IIIIIIIII__lll'llill_n_:_f
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‘Acoeptance Fcrm in accordance wrth the: rnstruct|ons below

o Pleasereferto ’the Bldders Statement dated 13 Aprll 2011 contalned in the booklet whlch accompames thls Acceptanoe Fonn 'l'erms‘ 5
1 .are deﬁned in the Bidder's Statermerit and havethe same meanlng m thiis Acceptance Form... .~ .

n details and. initial the amendments Amendments to your name can only be processed hy your ChemGenex reglstry

o - " Please note yourcash consrderatlon wall ’oe paldhy way. of cheque made outto thenames as they appearon the ChemGenex : '
Tegister. 2 :

L n * :Please: srgn thrs Acceptance Form in the- places for srgnature(s} set out on the front page and in accordance mth the" |
--foltowmg lnstruc’nons S . S .

. Joint Shareholders lf -your ChemGenex Shares are held in. the namesof more than one person, aII of those persons.
e must slgn_thls Acceptance Form... . . S B G :

'I_'hls Acceptance Form ‘mustbe signed by elther : re_ctors org ‘diractor and a company secretary "
y, where the: company. has a sole dlrector and pursuantf"to the Corporahons Act, there |s no company L

: duly a cmted atiomey may sign..

" = Powers of attorneys f this Acceptance Form is srgned e 3 power o attorney, please gttach a certrﬁed copy yorte |
power of. attorney tothis Acceptanco Form.when you refurn it, Ifthis Acceptance Formis srgned under power of attomey,
the attornoy declares that he!she has na:notice of revocation of the power of attomey o

= Decéased Estates AII the executors and admmrstrators must sign thts Acceptance Form When you retum this o
- "Acceptance Form, please:attach it to a certified copy of ‘probate, Jefters -of -administration or certificate of grant .
;... vaccompanied (where requrred by law for the: purpose.of transfer). by a certificate of paymient of death OF: succe55|on

' '_dutles and (rf necessary) a statement |n terms of Sectlon 10718(9)(b)(|||} of the Corporatlcns Act :

acceptance mey not be processed and you may hot recsive.the consrderatron payable
____personal mformatlon which you have. supplred Please see LII'Ik Market Services -

i Mailing 3 Address e " Hand Delwery
Link Market Services Limited - S ek Market Services lerted .-
-CheniGenex Pharmaceutloals Ltd Takeover [ ChemGenex Pharmaceuficals Ltd Takeover
- “Locked BagA14 e e i ‘Level 12, 6807 Geonge Street

 SYDNEY SOUTH NSW 1235 . . SYDNEY NSW 2000

: nc|osed for e within Australra v RN

- -A reply pald envelope.l

Your acceptance must be: recewed by no later than the end of the Share Offer Perlod whrch TIINE M
L '.’ UUpm {Sydney time) on the last day-of the Share Offer Period.. - . v ©
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CEPHALONCXS =~ R
HOLDINGS PTYLTD =~ = | LlNK

ACN 150 102 659 _ . .

. i

Helder Identificaion Number: ~~ ¥12345678610

5 I - ' g .ChemGenexf'PharmaceuticaleLtd' .
| BAMPLENAME 7 Sheresheldasatf3Apil20it - 89,999,999

SAMPLE NAME 2

<BAMPLE A/IC> l Thig is an important document. If you are in doubt
©. BAMPLE ADDRESS 1 - as to howto complete this form, please consult your:

SAMPLE ADDRESS 2 financial orother professlonal adviser immediately.

| Controfiing Partlclpant's Name ‘Broker's hiame and refephone prmier? hore

| Advisor Name:

¥ ycu ccrrectly sign.and return this: form you vill e dei
T Pharmaceutlcals Ltd (ChemGenex) Shares.

'-To accept the Share Offer you may erther '
. dlrectly instruct your Gontrolling Participant.to. acceptthe Share Offer:on your behalf or

:+ - sign and retumithis Acceptance | Form to the address shcwn overleaf sothe Bidder can contact your Contrcllrng Partrclpant on yourbehalf
-.andrelay your instructions.. -~ .o o 0

: If your Ccntrclllng Partlclpant acts:on your 1nstruct|on CHESS wilt send ycu a conﬂrmatuon notlce

Please prowde your contact name. and telephone number in case we need to speak to you abcut this Acceptance Form.
: Telephone Number: where you can be contacted during business hours _ Contact-Name (PRINT)

: We;the person(s) na abeve accept the Share. Offerin respsctofall my.fcurChemGenex Shares ang hereby agree totransfer to Cephalon
CXS Hotdlngs Pty Ltd all mylour ChemGenex Shares fcrthe consrderatuon specrﬁed in: the Share Offer and ori-the terms and conditions:6f -

Sharehclder1(|nd|wdual) o Shareholder?(lndmdual} - o SharehclderS(Indlwdual)

' .;'So|e Director & Sole Company Secretary Secret'aryibirectnr (deleteione)' ' .+ Director

REGISTRY'USE ONLY ~ ~

RVIRUAGMRANN
HIN- S

_
I

Broker PID° - Holding = . CXSTTKO002

il

O O A
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'Further Important Instructlons

Asyour ChemGenex Shares are in a CHESS: Holding, you do not need to complete and return this Acceptance Form to the reglstry
1 o accept the Share Offer, You can instead. contact your Coritrolling Participant and instruct-them o accept the ‘Share Offer on.your -
| .- behalfin sufficienttime before the end of the Share OfferPeriod to enable your Cofitrolling Participant to give effect to your acceptance

of the Share Offer on CHESS during business hours. If yoti decide to use:this Acceptance Form to.authorise'us to contact your
“Controlling Participant on your behaif, follow the instructions below. You should allow Link Market Services Limited sufficient timg for | -
~ the delivery of the Acceptance Farm to your Controlling Participant on your' ‘behalf. Netther Cephalon CXS Holdmgs Pty Ltd, nor Llnk: e
Market Services lelted W|Il be responsible for any delays mcurrsd by this process.

Please refer to the Bidder's Statement dated 13 April 2011 contamed in the booklet: whrch accompames this Acceptance Form Terms
-are defined in the Bidder's Statement and have the same meaning inthis Acceptance Form '

1. « Please check the front.page to ensure that your name and address are: correct, If rncorrect please write your correct
~ -details-and-initial the: amendments. Amendments to your name or address can onIy be processed by your Controlllng-
: ;Partlcipant .

_+ Pleasenote yourcash con srderatlon w:lt be pa|d byway of cheque made outto thenames as they appear onthe ChemGenex '
register. - . '

E -« Please sign thls Acceptance Form in the places for srgnature(s) set-out on the front page and in accordance w:th the
- foltowmg mstructrons

:'rnust srgn this Acceptance Form, -

- Corporatlons This:Acceptance Form must be srgned by elther two directors ora d1rector and a company secretary :
Alternatively, where: the company has a sole director and, pursuant to'the- Corporations-Act, there is-no-company
~’secretary, orwhere the sole director is-also the sole company secretary. thatd;rector may 3|gn alone. Altematwely, aduly - |-
. -appointed attorney-may sign. ;
- Powers of attorney: If this Acceptance Form is 5|gned under a power of attorney, ptease attach a cerbf ied copy of the
1" power of attomney ta this Acceptance Form when you retum it. if this Acceptance Form is signed | under power of attomey,' .
: the attorney declares that he/she has no notice of revocation of the powsi of attorney. :
- ‘Deceased Estates: All the executors  and- -administrators must- ‘sign  this ‘Acceptance’ Form. When you return thls B
Acceptance ‘Form, please attach it to a-certified copy of probate letters -of ‘administration or certificate of grant .
‘accompanied . (where required by law for the purpose of transfer) by a certificate of payment of: death.or success:on
duttes and {if necessary) a statement i m terms of Section’ 10718(9)(b}{u i) of the Corparations Act.

Information you suppiy on this Acceptanoe Fcrm wﬂl be used by Cephalon CXS Holdlngs Pty Ltd and. Llnk Market Ser\nces letted

for the primary purpose. of processing your acceptance of the:Share Offer and to provide you with the consmeratlon payable under
| “the Share Offer. This information may be disclosed to Cephalon CXS Holdings Pty Ltd’s professional advisers, securiies brokers, -

. printing"and mallmg providers -and other third parties in connect|on with:the Share Offer. If you-fail to supply this information,
your - aoceptanoe may notbe processed and you may not receive the consideration payable. You-have fights to dbtain.access to
the persenal -information- which you have supphed Please see Link Market Servtces L1m1teds privacy pohoy oh lts website
-wwwltnkmarketserwces com.au. : o . :

e Marl or deliver: completed Acceptance Formi(s): and any other documents requrred by the above instructions fo:

Méiling Address EERT R or Hand Delivery :
- Link Market Services Limited - .~ . Link Market Services Limited .
ChemGenex Pharmaceuticals Ltd Takeover . - ChemGenex Phannaceutlcals Ltd Takeover :
Locked-Bag A14.. - ' :Leve! 12, 680 George Street _ - :
SYDNEY SOUTH NSW 1235 St SYDNEY NSW. 2000 e _

T A reply pard envetope is enclosed for use wrth:n Australra

Your acceptance must be received by no later than the end of the Share Offer Period, whlch is’
- - 7:00pm (Sydney tlme) on the last day of the Share Offer Period. 3
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cePHALONGXS
'_HoiDtNGs PTYLTD: - s L I N K

. uanm:'r SER\HC:S_
ACN 5'150_102_659

§ecu_rityh'o'lder:Refarence Number;

Chem(enex Pharmaceuicalsitd . -
* Listed: Opttons held as & 13 Apnl 2011 99‘,%99,999_9

L2MSETI0N0

SAMPLE NAME 1

©OUBAMPLE NAMEZ :
<SAMPLE AIC> ' Thts is an important document ¥ you are in doubt L
1 BAMIPLE ADDRESS 1 -as o how to.complete this form, please consult your

. SAMPLE ADDRESS2 financial or other professional adviser immediately.

|fyou correctty 5|gn ‘and return this fcrm you willbe deemed 1o have accepted the Listed Option Offer'in spect of ALL of yourGhemGenex o
Pharmaceutlcats 11d (ChemGenex) Listed Optmns Your form must be recewed by the-end. of the Llsted Optlcn Offer Pariod: :

Piease provide your contact name and: telephone number.in: case we need to speak fo you about thts Acceptance Fonn

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

I.fWe. the person(s) named above accept the ! Listed Option:Offer in respect of all mylour CheriiGenex Listed Options and hereby agreeto fransfer
o Cephalon CXS Holdings Pty Ltd all mylour{ ChemGenex Listed Options for the consideration specified in the Listed Option Offer, aniton the terms

_ and condmons ufthe Llsted Option Offer:as set outin the Bldder’s Staternent contalned in the bockletwhlch accompanies this Acceptance Form.

: Listed Op‘ttonho!ﬂerﬂlndlwdual) S Listed OptlonholderZ(IndwlduaE) SR Llsted OptlonholderB(Indrwcfual)

Sole Dlrector & Scle Company Secretary _ SecretaryIDlrector (delete ona) . - - Director

REGISTRY USE ONLY

W

-Holdmg e CXST TKO003

000 mlmnu
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| Further Important lnstructlons

Your ChemGenex Listed Opfions are. in an Issuer Sponsored Holdmg To accept the Lrsted Optlon Offer, you must complete and 1
. return this Acceptance Formin accordance with the instructions below. - . .

‘Please réfer to the Bidder's Statement dated 13 Aprti 2011 contamed inthe booklet which accompanres thls Acceptance Fonn Terms o
are defined in the Bidder's Statement and have the same meamng in thrs Acceptance Form. -

_... Please check the front page to ensuré that your harme and address: are corract. If incorrect, please write your correct
details and initial the. amendments. Amendments to-your name can only be processed by your ChemGenex registry.

* v ‘Ploase noteyour cash consnderatlon will be paid by way ofchequemade outto the namesas they appearcn the ChemGenex
reglster . _ _

n * Flease srgn this Aoceptance Form In the ptaces for srgnature(s) set out on the front page and i in accordance with the
tollowmg mstructrons : .

- Jomt Listed Optronholders. lf your ChemGenex Llsted Optlons are held in the names of more than.one person, all of

- Corporatrons Thrs Acceptance Form must ve s:gned by either two directors-or a drrector and a company secretary |
_"Alternatwely, where the company has.a sole.director and,pursuant to the Corporatlons Act, thers'is no- company - - -
. secretary; or where the sole director] Is also the sole company secretary, that director may. sign atone Alternatwely,

: ‘duly appomted attorney may srgn R T

- Pewers ot attorney lf thrs Aoceptance Form is signed under & power ot attorney. please attach a certrﬁed copy ofthe

, the attorney declares that helshe has no notrce of revocatron of the power of. attorney -

- =-Deceased Estates: AII the’ exeoutors and admrmstrators must signé this Acoeptance Form When you réturn thrs'
. Acceptance Form,. please attach: it to-a certified'.copy: of :probate, letiers of administrafion.or certificate :of grant
:accompanied {where required by law for the purpose of transfer) by a certificate.of payment: of -death or: success‘lon
' dutres and {if necessary) a statement in terms of Sectlon 1071B(9)¢h )(rn) of the Corporatrons Act.- '

lnformatlon you supply on thls Acceptance Form willbe: used by Cephalon CXS Holdmgs Pty Ltd antl Lmk Market Servrces Limited -
e underthe Lrsted Optron Otter This mfonnatton may be disclsedto Cephalon CcXs Holdmgs Pty Ltd s professnonal aclvrsers secuntles I
brdkers, printing -and mailing: providers .and: other:third parties in connection with the Listed: Option- Offer. If you fail to supply this
inforrration; your:acceptance may not be processed and you may not receive the consideration:payable., You have tights to obtain ..
access to the personak informaticn which you have: supplled Please see Link Market Sennces Limited’s prwacy policy on'its webslte '
* -wwwilinkmarketservices.com.au, - . o - :

+ Mail or deliver completed ACCeptance Forrn(s} and any other documents requrred by the abave instructions to

- ‘Maling'Address~ = 2 OF, Hand Delwery ,

-..Link Market Services Limited S - Link:Market Services Limited e
ChemGenex:Pharimaceuticals Ltd Takeover . ChemGenex Pharmaceuticals Ltd Takeover
‘Locked Bag A4~ ' " Level 12, 680 George Street
SYDNEY SOUTH NSW 1235 sl T GYDNEY 'NSW 2000 :

A reply pard envetope is enclosed for use-within Australla

1 Your acceptance must be received by no later than the end of the Ltsted Optton Offer Period, whrch is
L T aopm (Sydney time) on the last day of the L|sted Option OfferPeriod.
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CEPHALONGXS o
HOLDINGS PTYLTD Ll N K

Manus’r SERVISES
ACN 150102 659

Holder Identifcation Number.

. > “ o ; Lo oo : ChemGenexPhann,aceutlcals Ltd .

SAMPLE NAME 1 . R :
s RO " - 13 20 . 996 599
« SAMPLE NAME 2 L|sted Opttcns heldasat Aprit 11 ) 99 g,

<SAMPLE A/C> : This is:an Important document. If you are in doubt
' SAMPLE ADDRESS 1 . : as to how to complete this form, please consult your
0 BAMPLE ADDRESS 2 | PO financial or othér professional adv’iser_i_mmediately.

XI2345678910

1

: Contrcllmg Partncnpants Name Bmkers Name and telephoue prmted h&?’e

AdvisorName; | Centact _Number:: l

i you ccrrectly signand return this form you-will b
Pharmaceutlcats Ltd {ChemGenex) Listed Optlons : :: - : _ et

Ltsted Optlnn Offer Conslderatwn A$0 02 for every | ChemGenex Llsted Optton held.

To accept the Llsted Oplucn Offer you may either:
« directly instruct your Controlling Parficipant to accept the L:sted Optlon Otferon your behalf; or

-+ " gign and return this Acceptance Form to the addness shown overleaf 5o the Bldder can contact your: Contrclllng Parttclpant on yourbehatl
and relay your instructions,.

K your Controlling Partlclpant actc o your mctructucn CHESS will send you a continnatmn nouce

Please prcwde your ccntact name and telephone. number in case we. need to speak fo you: about thls Acceptance Fcrm

Talephone Number whele y0u can be contacted during busmess hours . Ccntact Name (PRINT)

/We, the person(s) named above, accept 5 Listed Option Offer in respect of all my/our ChemGenex Listed Ophcns and heréby agree to. transfer '
.+ -toCephalor CXS Holdings PiylLtd.al myiourChemGenex { isted Options forthe consideration specified in the Listed Option'Offer, and onthe terms
and ccndmons of the' Ltsted Ophon Offer as set out in the Bidder's. Statement cuntamed in the booklet which- accompanles  this Acceptance Form.

- Listsd Opuonholder 1 (Indlwdual} N Ltsted Optlonhetder 2 (Indwldual) Llsted Opttonholcter 3 (Indmduat)

Sole Director & Sole Coutpany:Secretaru 'Secretarnyitector_ (delete-one) . Director

REGISTRY USE ONLY "

ARRNRE WO [

~ Broker PID Holdlng | CXST TKO004

mnmnmu||||um||||||||||||||||||1u|‘||||_|||u|||m|||_,
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Further ;'|fmp:oﬂént- InStruCti:onis

As your ChemGenex Listed Options are in a CHESS Helding; you do not-need to corplete. and return this Acceptance Form to the - -
“registry fo accegt the Listed Option Offer. You can instead contact your Controlling Participant and instruct them to accept the Listed
" Option Offeron your behalf in sufficient time before the end of the Listed Option Offer Period to enable your Controlling Participant to:
" giveffectta youracceptarice of the Listed Option Offer on CHESS during business hours. If you:decide to use this Acceptance Form - -
“{o-authorise us fo:contact your Controlling Participant on your behalf, follow the instructions below. You should aliow Link Market. .
Services Limited sufficient time:for the delivery:of the Acceptance Form o your Controlling Participant on your behalf, Neither
‘Cephalon CXS Holdings Pty Ltd, nor Link Market Services Limited:will be responsible for any delays incurred by this process.

 Please-refer to the Bidder's Statement dated 13 April 2011 contained in the booklet which acGompanias this Ac_oepta_hce Form. Termms
| . are defined inthe Bidder's State'ment;and_'have the same meaning in this Acceptance Form. : i : '

+ ‘Please check the front page to-ensure that 'your' name and address-are _conéct. i incdrrect, p{éase:write- your correct
details and initial the amendments, Amendments to-your name or address can only be processed by your Controlling
Participant, ~ . o T S : S

+ “Please noteyour cash consideration will be paid by way of cheque made out tothe namés as they appearon the ChemGenex
register.” - - : wat S T

- ollowing instructions: G L . IR R I
"~ :Joint Listed Optionholders: If your ChemGenex Listed-Options are held in the names of.more:than one person, all of . |
- those persons must signthis Acceptance Form. P T e et e
= "Corporations: This Acceptance Form must be signed by either two directors or a director and a company secretary.
. Altemtively, where the company has a sole director.and, pursuant o the Corporations ‘Act; there is no company -
© secretary, orwhere the sole director is also'the sole company secretary, that director may sign alone. Altematively, aduly .
- Powers of attomey: If this Acceptance Form is-signed under-a power of attorney; please attach a certified copy of the ~
_power of attorey to this Acceptance Form when you retumit Ifthis Acceptance Form is signed under power of attomey,. .
" the-attomey declares that he/she has no natice of revocation of the: pawer of atorney. -
- Deceased. Estates: All the executors and -administrafors: must sign this:Acceptance Form. When you retum this’
Acceptance Form, please attach it to-a certified copy of probate; letters of adminisiration or certificate of grant -~
. accompanied (where required by taw for the-purpose of transfer} by a certificate of payment of death-or succession
duties and (if necessary)a statementin terms of Section 1074B(9)(b)(iii) of the Corporations-Act. )

n _-. ::P}eésg_ sifgﬁ thie Acée‘ptdnce'Eo[m |n thé:-:plaii:'es for sigr{éture(s') sei.npt.-gnfsthe frqnt_.pége an:d__in gccordanc'e_with th'e:;: |

information you supply on this Acceptance Form.will be used by Cephalon CXS Holdings Pty Ltd -and Link Market Services Limited -

forthe primary. purpose of processing your‘acceptance of the Listed Option Offer-and to provide you with the consideration payable 'y -

- under e Listed Option Offer. This inforfiation may be-disciosed to Cephalon CXS Holdings Pty Lid’s professional advisers, securities
brokers, printing and mailing providers-and other third parties in connection with:the Listed Option:Offer. If you fail to supply this

information, -your acceptance may not be processed and you may not recelve the consideration payable. You have rights to obtain -
 aceess to the personal information which you have supplied. Please see Link Market Services Limited's, privacy policy on its website
www.fnkmarketservices.com.au. S Lo : e e ' :

- Mail or deliver completed Acceptance Form(s) and any other documents required by the.above instructions to; -

Mailing Address R or Hand Delivery -~
.. Link Market Services Limited B, ‘Link Market Services Limited
. ‘ChemGenex Pharmaceuticals Ltd Takeover " ChemGenex Pharmaceiticals Ltd Takeover,
- Locked Bag Al4 - B “Level 12, 680 George Street R

SYDNEY SOUTH NSW 1235 - . - - SYDNEY:NSW.2000

e ‘Areply pé‘id-enve!ope is enclosed for use within' Austrafia.

" Youracceptance:must be received by no laterthan the end of the List_ed-=0|§t_'ibn';0ffer--Pefiod,
-~ ~which is 7:00pm (Sydney time) on the last day of the Listed Option Offer Period.




