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Chur Rel: AsT92

21 July 2011

Company Announcements Platform ChemGenex Pharmaceuticals td

ASX Limiied Level 4, 199 Maorabool Streat
Level 4, 20 Bridge Strect GEELONG VIC 3220
SYDNEY NSW 2000 By facsimile (03) 5229 0100 and post

By lacsimile 1300 135 638
6 PAGES

Dear Sir/ Madam

Cephalon CXS Holdings Pty Ltd (“Cephalon CX8”) - Notice of change of interests of
substantial holder in relation to shares in ChemGenex Pharmacenticals Lid
(*“ChemGenex')

We act for Cephalon CXS, a wholly owned subsidiary of Cephalon, Inc., in relation to the off-
market takeover bid by Cephalon CXS for ChemGenex comprising an offer for all of the
ordinary shares tn ChemGenex (ChemGenex Shares) and an offer for all of the ASX-listed
options in ChemGenex (ChemGenex Listed Oplions); and the subsequent compulsory
acquisition by Cephalon CXS8 of the remaining ChemGenex Shares and ChemGenex Listed
Options under Part 6A.1 of the Corporations Act 2001 (Cth) (Corporations Act).

In aceordance with section 67 1B(1)(b) of the Corporations Act, we attach an ASIC Form 604
(Notice of change of inlerests of substantial holder) (ASIC Form) issued by Ccphal{)n XS
in relation to ChemGenex Shares,

We also inform you that compulsory acquisition has now been completed and Cephalon CXS
is now the registered holdet of alt ChemGenex Shares and ChemGenex Listed Optiots.

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

Yours faithfully

Wmimy/

Level 25, 30 Band Strest
SYDNEY NSW 2000

T +512B274 9555 | F +81 2 8274 5500

WWW.jwWo.COm.all
SYDNEY | PERTH | MELBOURNE | BRISBANE | ADELAIDE

Liability llmilad by a schemo approved under Frofessional Standards Lagislalion
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Form 604

Corporations Act 2001
Section 6718

Natice of change of interests of substantial halder

To Gornpany ChamGetiex Pharmaceuticals Ltd {(ChemGenax)
Nemea/Schema
ACN/ARSN 000 248 304

1. Details of substantial halder (1)
Narne Caphalpn TXS Haldings Pty Lid (Cephalon CXS8)

ACN/ARSN (f applicabls) 180 102 654

Thare was a change in the interests 12-15 and 19 July 2011
of the substantial halder on

The previous notice was given to 12 July 2011
the company on

The previous notice was dated 12 July 2011

2. Previous and presant voting power

The fotal number of voles attached to all the veting sharas in the company or vating intorosts in the scheme that the substantial haider or 2n
assoctate (2) had a relevant interest (3) in when last required, and when now raguired, o give a substantial holding natice to the company of
schema, are a5 follows: ‘

Clazs of securities (4) Previous Natiga Present notice
Person's votes Valiihg power (5) Person's votes Voting power
{5)
Ordinary sharaes 304,445,104 97.08% 313,558,870 100.00%

3, Changes in retevant intarasts
Particulars of each changa In, or change In the nature of, a rolgvant infarest of the substantial holder ar an associate in vating securities of the
campeny or schame, since the substantial halder was last raquired lo give & substantial holding netiee to the company or scheme are as follows:

Date of Change Parson whose Nature of changa (6) Considerati | Class and Parson's
relevant interest onglvenin | numberof | votes sffected
changed relation to securitins

change (7) | affocted
See Annexure B | Cephalon CX5 Acquisition of relavant interests under 30.70 per 636,730 636,790
sactlon 608(8) of the Corporations Act ordinary crdinary
as a regult of acceptances of the share | share ghareg
offer contained in Cephalon CXS's
blddar's slatement dated 13 Aprll 2011

(Acceptances)

Sea Annexura C | Cephalon CXS Change ln the nature of relevant Nat 10,471,437 | 10,471,437
interests In ordinary shares in applicabla ordinary
ChemGenex upon tha setlement of shares

transfers of cenain shares acgulrad
under Accoptances (Settlement), The
relevant intorost naw arises under
section 808(1)(a) of the Carporationa
Act

19 July 2011 Caphalon CXS Acgulsition of relavant inerests under £0.70 per 8,476,888 8,478,886
saction G0E(1Ha) of the Carporations as | ordinary ardinary
a result of tha sompulsory acquisiton of | share sharas

the remafning ordinary shares In
ChemGenex undar Pan 8A,1 of the
Corporations Act (Compulsary
Acquisition)
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See Annexurs B: | Caphalon Acquisitlors of relavant interasts undar Mat 9,113,678 9,113,676
Imornational section GOB(3){b} of the Corporations applicable ordinary

13 July 20171 for Holdings, Ine. and | Act as a result of tha Acceptanceas and shares

CompListy Cephalon, Inc. the Compulsary Acquisition

Acquisition

See Annexura B: | The related Acquisition of relevant interests under Mot 9 113,676 9,113,676

bodiss corporate section 608(3)(a) of the Corporations applicable ardinary

19.0uly 2071 for | of Cephalon, Ine, | Adl ag & result of the Accaplances and sharas

Compulsary listed in the Compulsory Acqulsition

Acguisition Annexure A,

4. Prosont relevant interests
Particulars of each relevant interest of the substantial helder in voting securities aller the change are as follows;
Holder of Registered holder | Persan entitled 1o be Neture of relevant Class and Person's
rolovant interest | of securities registered us holder {8) | interast (8) number of vates
sagurities

Cephalon CX§ Cephalon CX5 Cephalan CX5 Relevant interest under | 313,558,870 313,558,870
section 808(1){s) of the | ordinary shares
Corparations Act

Cephalen, Inc. Caphalon CXS Coephalon CX5 Relevant Interest tinder 313,558,870 313,558,870

and sertlon 60B(3)(b) of the ardinary sharos

Coaphalan Carparations Act

International

Haldings, Inc.

The rolated Gaphalon GX5 Caphalon CXS Felevant interest under | 313,568 870 313,558,870

bodies corporate section G0B(3)(a) of the | ordinary shares

of Caphalan, Ing, Curporations Act,

listed in

Annexure A,

8, Changes in association

The persons who have begome agsociates of, ceased to be assoclales (2) of, or have changed the nature of thelr association with (%), the: substantial
holder in relation to voting interests n the compeny or schamae are as follows:

Name and ACN/ARSN (if applicable) Nature of assoclation

Not applicable Not applicable

6. Addrasses
The addresses of persons namad In this form are as lolfows:

Namea Address

Ceophalon CX& Leval 2
37-39 Epping Road

Magguarie Park NSW 2113

41 Moores Road
Frazer PA 19355
United States of America

Cephalan International Holdings, Inc.,
Cephalon, Inc. and tha related bodies corporate
of Cephalon, Inc. listed in Annexure A

Signature

print name J. Kevin Buehi by his atterngy Thmathy Bowlay capacly  Under power of atiermey

sign here 21 July 2011

-"’"-E:; : ’f\ @ wb\_\ date
o ———nd

T

3/
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ANNEXLURE A

# 4/

This is Annexure A of one paga refarred to In the Farm 604 (Notice of change of interests of substantial holdar) ladged
by Cephalon CX5 Holdings Pty Ltd ACN 150 102 659, signed by me and dated 21 July 2011,

print nama  J,

Kevin Buchi by his attorney Timothy Bowlay

”ﬁw\ K.

)

Anesta LLC

Anasta AG

Arana Therapauties, Inc.

BinAssats Development Corporation
Bintan AG

Caphalon Australia Pty Ltd ACN Q02 951 877
Gaphaion Australia (Vic) Pty Ltd ACN 097 483 D68
Cephalon (Bermuda) Limitad
Cephalon Baringuen, Ing,

Cephalon B.V.

Cephalon Development Carporation
Cephalon France SAS

Cephalan Eurcpe SAS

Cephalon GmbH

Cephalon Holdings Limited

Cephalon Investmants, Ing,

Cephalon ltalia S.r,L

Cephalon Limitad

Cephalon Luxembourg S.a.r.
Cephalon Management Company LLG
Cephalon Management Company LUX SGS
Cephalon Pharma ApS

Cephalon Pharma (Ireland) Limited
Cephalan Pharma SL

Caphalon Sp.z.0.0.

Cephalon Technologies Partners, Ing.
Cephalon Titrisation

Cephalon (UK) Limited

Cephalon Ventures Puerio Rico, Ine.
CIMA LABS ING.

East End nsurance Lid.

Capacity

Data

Under power of attornay

21 July 2011

Galenls—Promagio e Comergializagiio da Products Farmacéuticas LLDA

Mepha GmbH

MEPHA-Investigagae, Desenvolvimento e Fabilcagiio Farmacéutical LDA

Mepha (Lating-Americana) 5.A.
Mepha Pharma AG

Mepha Pharma GMEBH

Mepha Pharma Indla Private Limited
PolaRx Biopharmaceuticals, Ing.
Promics Pty Ltd ACN 089 138 D83
5SIA Mepha Baltics

Soviete Civile Immobiliere Martigny
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ANNEXURE B

This iz the Annexure B of one page reterred {0 in Form 604 (Notice of change of interasts of substantial helder) lodged
by Caephalon CXS Heldings Pty Lid ACN 150 102 658, signed by me and datad 21 July 2011,

printname  J. Kevin Buchi by his attorey Timothy Bowley Capacity  Under power of attormeay
sign here Datp 21 July 2011
'—F”l/:’:v_ , ‘.\ (g:'_f—'*\-’(\
L) 5
Details of changes in relevant interests pursuam to Atceptances:
Date of change | Clazs and number of securities Parson's votos
affacted affected

12 July 11 113,744 ordinary shares 113,744

13 July 11 136,967 ordinary shares 136,967

14 July 11 386,079 ordinary sharaes 386,079
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ANNEXURE C

This is the Annexure C of ane page raferred ta In Form 604 {Notice of change of inferests of substantial holder) Jodged
by Cephalon CXS Holdings Pty Ltd AGN 150 102 658, signed by me and dated 21 July 2011,

prim name  J. Kevin Buchi by his attorney Timothy Bowley  Capaelty  Under power of attorney
e

sign here ’_,.-""{ G .-"F"K__ _{/,z M\”\ Date 21 Juiy 2011
)

Details of changes in relovant interests pursuant to Sattlement:

Date of Class and number of securitles Person's
changoa affocted votes
affected
12 July 2011 13,254 ordinary sharaes 13,254
13 July 2011 236,960 ordinary shares 236,960
14 July 2011 232,582 ordinary shares 232,582
15 July 2011 9,988 641 ordinary shares 2,088,641




