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This Prospectus is dated 8 January 2007 and was lodged with
ASIC on that date. None of ASIC, ASX nor their respeciive
officers take responsibility for the contents of this Prospectus.
MNo securiiies will be allotied on the basis of the Prospectus later
than 13 monihs after the dale of issue of this Prospectus.

This Prospectus sets out information in relation fo Options to
acquire Shares in Genepharm Australasia Uimited {Genepharny),
which may be offered to Bigible Participants in the Genepharm
Wealth Option Winners Program (WOW Program) in accordance
with the Terms and Conditions, the Semester Notice and this
Prospectus {Offer) for Semester 2.

Event Date
WOW Program Semester 2 1 January 2007
COMMENces

20 June 2007
1 August 2007

WOW Program Semester 2 ends

Opening date for acceptances for

Semester 2

Closing date for acceptances for 28 Sepiember 2007
Semester 2

Expiry Date of Options 30 June 2009

Genspharm may, in s sole discretion, conduct further
semesters of the WOW Program.

The above dates are subject {o change and are indicative oniy.
Genepharm reserves the right to amend this indicative timetabie
subject to the Corporations Act and the Listing Rules.

Defined terms and abbreviations used in this Prospecius
are explained in the definiions set out in section 6.1 of this
Prospectus.

Only persons who are Parlicipants, and who. in accordance with
the Terms and Conditions and the Semester Notice are entitied
ta be offered Options under the WOW Program, are aligible to
participate in the Offer (Eligible Participants).

Eligible Pasticipants who wish to apply for Options must
compiete and return the personalised Entitlernent and
Acceptance Form for Semester 2, or for future semesiers wil
be {ssued prior to the Acceplance Petiod, by the Accepiance
Closing Date for the relevant Semester.

in accordance with section 727{3} of the Corparations Aci,
Genepharm will not accept applications for, or issue or fransfer,
Options offered under this Prospectus for a period of 7 days
after the iodgement of this Prospectus {or for such other period
as directed by ASIC)




This Prospecius is for the offer of Options to Eligible Participants
in accordance with the WOW Program.

Fach Higible Participant will receive a personalised Entitlernent
and Acceptance Form prior 10 the fime of the Acceptance
Opening Date. kach Hligible Participant’s entitternent will be
calculated in accordance with the Terms and Conditions and
the Semester Notice, and will be detalled on the Entitlernent and
Acceptance Form.

The Options will be issued on the following terms:

{1 the Options shall expire at 5.00 pm Melbourne time} on
30 June 2008 {Expiry Date);

{2 gsach Option shall entitle the hoider fo subscribe for 1
Share in the capital of Genepharm which will rank pari
passu with the then issued Shares;

{3 Options may be exercised at any time from the date of
grant until the Expiry Date but not thereafter, Fach Option
will iapse on the bxpiry Date if i has not been exercised;

{4 each Option shall be exercisable at a price of $0.55;

{5 Options may only be exercised by the registered hoider
by completing a notice of exercise of Options (Notice)
and forwarding it to the registered office of Gernepharm
marked for the attention of the Company Secretary at any
time prior to the Bxpiry Date. A Notice will be provided
to Eligible Holders at the same time as Option holding
statemants are despatched;

{6 the date of exercise of an Option will be the date on
which the Notice is received by the Company;

{73 Options may be transferred at any time pricr o the Expiry
Date (Higible Participants should be aware that there may
be adverss tax consequences in doing so — see section
513

2y where a holder of Options exercises the Options in
accordance with the terms set out in this section of the
Prospectus, Genepharn must within 14 days issue the
heoider with the number of Shares that correspond with
the numbear of Options;

e Genepharm must make applications to have Shares
issued on the exercise of Options listed for official
quotation by the ASX, in accordance with the Listing
Ruies;

{10p  In the event of any reorganisation of the issued capital of
Genepharm, Options will be reorganised as required by
the Uisting Rules applying to a reorganisation of capital at
the time of reorganisation;

{11}  Options do not carry any dividend entitlernent or voting
rights untd they are exercised. Shares issued on exercise
of Options in all other respects rank egually with other
issued Shares from the date of issue; and

{12)  aholder of Options may only participate in new issues
of securities to holders of ordinary shares in Genepharm
if the Options have been exercised and Shares allotied
in respect of the Options before the record date for
determining entitfernents to the issue.

Options will be allotied shortly after the Acceptance Closing Date
for the relevant Semester and certificates will be dispatched
shortly after Options are alictted.

Options will not be guoted on ASX,



Genepharm was established in 2003 1o become a leader in
Australasia’s expanding generic pharmaceutical market, through
the sales and marketing of the highest value range of generic
pharmaceuticals using innovative marketing strategies and
competitive pricing.

initially Hsted on the ASX in June 2004, the Company has
proceaded to submit new generic drugs for registration by the
TGA. Initial drug registrations were approved by the TGA in early
2008 and the Company's first medicines were soid through
Australian pharmacies in April 2006.

in July 2006 the company acquired Douglas Pharmaceuticals
Australia Limited (DPAL for consideration of 70 million from
Douglas Pharmaceuticals Limited New Zealand {OPL). DPAL s a
diversified pharmaceuticals business with diferentiated product
offerings 0 Australian retall pharmacies and hospitals. The
product categoties include:

. Generic medicines — DPAL markets both “bicckbuster”
and niche patent expired medicines;
. Hranded generics - Dermatology products that have

brand led sales. Estelle ED 35™ is currently the market
feader in its class:
*Over-the-Counter” medicines;

. Avene™ and Klorane™ products — a range of dermo-
cosmetic products for skin and halr from France; and
. Hospital prociicts — medicines dispensed in hospitals

which include CuroswT™, the patented formulation for
pre-mature babies.

The Company’s sales and marketing strategy is built around
mutual value creation with pharmacies.

The Company is buliding direct sales relationships with Australian
pharmacies through sales representatives. Genepharm fleld
personne are not only involved in stock management and
product ordering Tor pharmacists, but also provide product
information, training and business suppott.

The Gompany's access to an efficient and cost effective product
pipeline enswes that progducts can be supplied to the Australian
market ai prices that provide sustainable financial benefits to
pharmacists, patients and the Pharmaceutical Benefits Scheme
PBS).

Programs that support guality use of medicines and patient
confidence in the quality, safety and efficacy of generic
medicines are currently being developed by the Company with
community pharmacists. The Company’s patient care focus

is also prevalent in patient-friendly packaging and product,
designed to simplify use of the Company’s generics.

The Gompany's unique proposition of mutual value creation
between the business and its pharmacy customers will be
built on a product offer that includes not only appropriate
pricing incentives but tong term equity incentives to include all
stakeholders in the value growth of the business.

The Company's focus is to build a business that will be clearly
positioned as one of the top three generic pharmaceutical
companies in Australia over the next few years with a strong
growth path for market leadership.




Market Competition

There has been significant rationalisation in the Australian generic market in the last two years driven by local and global merger
activities. On a global scale Novartis acquired the Hexal generic phatmaceuticals business in February 2005, Hexal has been merged
into the Sandoz generic arm of Novarlis pharmaceuticals. Locally, Sigma acquired the Arrow Pharmaceuticals generic business in
August 2005, Both acguisitions resulted in the consolidation of competiiors in the prescription generics market sector. Along with the
Company’s acguisition of DRPAL, over 98% of the total market value for generic medicines is supplied by five companies: Genepharm,
Alphapharm, GenRx, Hexal and Sigma.

Importantly, there is a significant incremental opportunity that sl exists in the Australian market for generic substifition away from
the originator brand of medicine. Industry figures estimate that sales of the originator brand still hold around half of all dispensed
prescriptions for a drug once the patent has expired. The Company sees this as a vital area for growth and will be iImplementing
rograms to extract sales from this market segment.
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Source: Genepharm Adstralasia estimates (based on S data 62 006).
The retatively small size of the Australian market, the strong regulatory regime, and small number of already well-established players are
natural barriers to entry to other global players contemplating entering this market.

The Company expects that other global generic players will seek a presence in the Australian market via in-licensing strategies that
include long term supply arrangements with existing market participanis.

The Company’s position as an independent sales organisation has created a number of new partnership opportunities with global
manufacturers o add unigue product iines to the business.



Prior {o exercising Options, holders should carefully consider all
risi factors including the following, as well as other information
contained in the Prospectus.

General economic conditions, moverments in interest and
infiation rates and currency exchange rates may have an adverse
effect on the Company’s activities, as well as on its ability to fund
those activities.

The matket price of shares can fall as well as rise and may be
subject to varied and unpredictable influences on the market

for eguities in general. Neither the Company nor the Directors
watrant the future performance of the Company or any return on
an investment in the Company.

The Company is dependent on its senior management, the
loss of whose services could materially and adversely affect
the Company and impede the achieverments of its growth and
development objectives.

Because of the nature of the Company’s business, s success
will depend in part upon ts ability 1o attract and retain suitably
qgualified senior management and staff over time.

There can be No assurance that the Company will be able {o
attract or retain sufficiently qualified personnel on a timely basis.

The Company’s business exposes it o potential product liability
risks that are inherent in the marketing and use of i1s products. 1t
will be necessary for the Company 1o secure sufficient levels of
insurance to cover various product liability risks in the course of
maintaining its business.

Howeaver, there can be no assurance that adeguate or necessary
insurance coverage will be available at an acceptable cost or

in sufficient amounts, ¥ at all, or that product Hability or other
claims would not materially and adversely affect the business or
financial condition of the Company.

The ability of the Company to offer its products for sale depsnds
on licences and registrations being obtained by the Company
from the Therapeutic Goods Administration {TGA). The Company
can give no assurances that it will successiully register its
generic products with the TGA or that the appropriate approvals
will be granted for these products on a timely basis. Delays,

or failure to chiain such registration and/or approval may have

& material adverse effect on the financial performance of the
Company.

The Company's ability to operate profitably in the future will
depend on its ability to distribute its products and salt to
customers. This will depend on the uitimate demand for its
products by consumers which cannot be guaranteed.

Other factors that will determine the Company’s profitability
are iis ability {o manage its costs, 1o executs its development
and growth strategies, economic conditions in the markets
the Company operates, compelitive factors and reguiatory
developments. Accordingly, the extent of future profits, if any,
and the time required o achieve a sustained profitability is
uncertain. Moreover, the level of such profitability cannot be
predicted.

The Company's current and future potential compaetitors
include companies with substantially greater resources than
the Company. There is no assurance that competitors wil

not succeed in developing products that are more effective

or economic than the curtent products or any of those being
developed by the Company or which would render the producis
chsciete and/or otherwise uncompetitive. In addition, the
Company may not be able 1o compete successfully against
current or future competitors where aggressive pricing policies
are employed o caplure market share. Such competition could
resull in price reductions, reduced gross margins and loss of
markeat share, any of which could materially adversely affect
the Company’s future business, operating results and financial
position.

The Federal Government is constantly iooking at reforms

to the PBS in order to better promote the efficient use, and

cost effective dispensing of prescription pharmaceuticals t©
the general public. Any reforms of changes to the PBS may
acversely Impact the financial performance of the Company.

As part of its business strategy, the Company may make
acquisitions of, or significant investments in, compiementary
companies, products or technologies. Any such futuee
fransactions would be accompanied by the risks commaonly
ancountered in making acquisitions of companies, products and
technclogies including the risk that the Company may not be
abile 10 successfully infegrate multipie businesses.

The above list of risk factors ought not o be taken as
exhaustive of the risks faced by the Company or by investors

in the Company. The above factors, and others not speciiically
referred to above, may in the future materially affect the financial
performance of the Company and the value of the Shares.

Potential investors shoudd consult their professional advisers
before deciding whether to exercise the Options.



This Frospecius is a prospectus to which the special content
rules under section 713 of the Corporations Act apply. That
section allows the issue of a more concise prospectus in relation
to offers of secweities in a class which has been continuously
guoted by the ASX for the 12 months pricr to the daie of the
rospeactus.

Genepharm is a disclosing entity for the purposes of the
Corporations Act and as such is subject to regular reporting and
discioswre obligations. Copies of documents lodged with ASIC
in relation to Genepharm may be obtained from, or inspected at,
an ASIC office.

As a discliosing entity for the purposes of the Corpeorations Act
the Company i3 subject to regular reporting and disclosure
abligations under the Corporations Act and Listing Rules.
These obligations reguire the ASX o be continuously notified of
information about specific events and matiers as they arise for
the purpose of the ASX making the information availabie to the
stock market conducied by the ASX.

Iry particutar, the Company has an obiigation under the Listing
Rules {subject fo certain imited exceptions} to notify the ASX
immediately of any information concerning the Company, of
which it becomes aware, which a reasonable person would
expect to have a materigl effect on the price or value of the
shares. The Company is also required 1o prepare and lodge
with ASIC both vearly and half-yearly fnancial statements
accompanied by a Director’s declaration and report and audit
review report.

The lowest and highest market sale prices of Shares on ASX
during the three months immediately before the date of this
Prospectus, and the respective dates of those sales, were $0.98
on 24 Decemnber 2006 and $1.21 on 15 Novemnber 2006. The
iast sale price for Shares on the ASX before the date of this
Prospecius was $1.035 on 5 January 2007,




Details of Share Capital

Set out below is a summary of all securities on issue in the
Company as at the dats of this Prospectus, together with
details of the maximum number of Options which may be issued
pursuant 1o this Frospecius.

Details of Convertible Notes on issue

As part of the consideration for the acquisition of Douglas
Pharmaceuticals Australia Umited the Company lssued 15
Convertivle Notes with a face value of $1 milion each and

an interest rate of 3% per annum. The notes have a four

vear vesting period from 1 July 2007 o 30 June 2011, Each
Convertible Note s convertible into 1 milion ordinary shares {or
will be repald in cash if not converted).

Capital Structure Number
Shares currently on issue 139,241,828
Estimated number of Options to be issued 2,000,060
Maximum numbear of Optiens 1o be issued 5 000,000

Details of Existing Options

A total of approximately 8,225,000 unfisted options are on issue
as at the date of this Prospecius {Existing Options). Of these
Existing Options, 8,070,000 are currently on issue 1o exacutives,
industry advisors and staff, while approximately 155,000

options may be issued under the loyalty program conducted

by Genepharm that finished on 30 June 2006, and that was
disclosed under the Frospecius dated 9 August 2006 (2008
Lovaity Frogram) and a firther 2,000,000 options may be issued
under the loyaily prograrm curtently in progress by Genepharm
for the period from 1 July to 31 December 2006 (Wealth Options

Convertible Notes Bxercise Price Vasting

15 Convertible Notes  $1,000,000 From 1 Jdely
in favour of Douglas 2007 to 30
International Holdings June 2011

Limited, Interest Rate
of 3% pey annum

The effect of the Issue on the capital structure of Genepharm,
assuming 2,000,000 Options issued under this Prospectus are
exercised before the Bxpiry Date, and alt other Options capable
of being exercised are exercised before theiy Bxpiry Date and all
of the Convettible Notes are converted is as follows:

Winner fWOW)] Loyalty Program, Semester 1), kach option is
non-transferabie and converts to one Share. The options are
detailed in the following table:

No of Existing
Options

xercise Price

Vasting

3,300,000 1o GO
and CFO under the
xecutive Directors
Share Option
Scheme

106,000 to industry
achvisors on indtial
Hsting of the
Company

2,670,000 to staff
under the Senior
Managers Share
Option Scheme

Up to 156,000
iestied under
the 2006 Lovaity
Program

Up to 2,000,000
issued under
Semester 1, 2007
WOW Lovally
Program

$1.20-$2.00
depsndant on
vesting daie

$1.00 - $2.00
depsndant on
vesting daie

$0.75 - $2.00
depsndant on tha
vesting daie

$0.50

$0.50

Hetween now
and March
2007

Vested - 1
December 2005

Hetween now
and January
2009

From December
2006 to June
2007

February 2007
to Decembear
2008

Genepharm intends to continue offering Options o Participants
in the future. Accordingly, the capital structure of the Company
will be affecied by these fulure issues.
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Shares currently on
35U

Numbar of Shares
Or ISsUe assuming
2,000,000 Options
issued under this
Prospectus are
exercised before

Numier of Shares
O iS8UR a8SUHming
all Existing Options
capable of being
gxercised are
gxercised before

Expiry Date the xpiry Date
and all Convertible
MNotes are
converted
139,241 828 141,241,828 164,466,828




If you exercise youwr Options you will be issued with Shares.
Set cut below is a summary of some of the more significant
tights attaching to Shares. This summary is not intended to be
exhaustive or o constitute a definitive statement of the rights
and labilities of holders of Shares and must be read subject

to Australian statute and general law and the Constitution of
Genepharm.

Voting

Members are entitled 1o notice of, and 1o attend and vote at,
general meetings. Subject to any shares which may in the future
be issued with speciat or preferential rights (&t present there are
none}, every sharehotder present in person or by proxy, attormey
or representative has one vole on a show of hands, and on a
polk, one vole for each fully paid share. In the case of an equality
of votes, the Chairman of the mesting shall not have a second or
casting vote.

General meetings

Subject to the Corporations Act providing for a shorter minimeam
period of notice, sach shareholder is entitled to receive at least
28 days notice of and to attend general meetings of Genepharm
and to recelve all notices, accounts and othar documents
required to be sent fo shareholders under the Constitution, the
Corporations Act or the Listing Rules.

Dividends

Subject to any Shares which may in the Tullre be issued

with special or preferential rights, the Direciors may dectare a
dividend o be pald to shareholders entitied to that dividend.

The Directors may set aside out of the profits of the Company
such amounts as they deterrmine as reserves 1o be applied at the
discretion of the Directors for any purpose for which the profits
of the Company may be properly applied.

Capitalisation of profits and conversion of shares
Subject to the Listing Rules and the Corporations Act, the
Directors may capitalise and distribute any undivided profits of
the Company.

The company in general meeting may conver! all or any of its
shares into a larger or smaller number of shares by resolution.

Rights on winding up

The liguidator in a winding up may, with the sanction of a special
resotution of members, divide among the members the whole or
any part of the property of the Company and determine how the
division is 10 be carried out as between the members or different
classes of members.

Power to issue securities

Without prejudice to any special rights conferred on the holders
of any shares or class of shares and subject to the Constitution,
the Corporations Act and the Listing Rules, the Directors may
issue Shares and options to subscribe for Shares on such terms
and condifons as the Directors see fit.

Transfer of shares

Subject to the Constitution, the Corporations Act, the Listing
Rules and the ASTC Settlerment Rules, Shares are freely
transferable. A member may transfer Shares by a market
transfer in accordance with any manner required or permitted by
the Listing Rules, the Gorporations Act of the ASTC Settlement
Rules. Shares may alsa be fransferred by an instrument in
writing in any usual or common form or in such other form as
the Directors approve or in such form as is required by the ASTC
Settlernent Rules.

Unmarketable parcels

The Constitution provides that the Directors may cause the
Company to sell a member’s Shares if that member holds

iess than a marketable parcel of Shares, provided that the
procadures sef out in the constitution are followed. A non-
marketable parcel of Shares is defined in the ASTC Settlement
Rules and is, genetally, a hoiding of Shares with a market value
ess than $500.

Variation of rights

The Company may onky modify or vary the rights attaching

to any class of shares with the consent in writing of the
shareholders with at least 75% of the votes In the class or the
sanction of a special resolution passed at a meeting of the
holders of the issued shares of that class.

Alteration o the Constitution

The Corporations Act provides that the Constitution can only be
amended by a special resoiution passed by at least 75% of the
votes cast by members entitled to vote on the resolution.

il



The Company coliects information about each Eligible Participant
provided on the Bntitiement and Acceptance form for the
purpose of processing the Entitlernent and Acceplance Forms,
and o administer the Eligible Participant’s security holding in
Genspharm.

By subimitting an BEntitiement and Acceptance Form, each
EEgible Participant agrees that the Company may use the
information provided on an Entitlement and Acceptance Form
for the purposes set out in this privacy disclosure statement
and may disclose it for those purposes 1o the Company's
shate registry, related bodies corporate, agents, contractors
and third parly service providers, including mailing houses
and professional advisers, and to ASX and other regulatory
authorities.

The Corporations Act requires the Company to include
information about the security holder fincluding name, address
and details of the securities heid) in its public register. The
information contained in the Company’s putiic registers must
rernain there even if that person ceases 1o be a security holder of
the Company. Information contained in the Company’s register
is aiso used to facilitate distribution payments and corporaie
communications {including the Company’s financial results,
annual reporis and other information that the Company may
wish {o communicate to its security holders) and compliance
with fegal and regulatory requirements.

if the information required on an Entitlerment and Acceptance
Form is not provided, the Company may not be able to accept
or process the BEnditiernent and Acceptance Form.

An Bigible Participant has a right 0 gain access to the
information that the Company holds about that person subject (o
certain exemptions under law. A fee may be charged for access.
AGCCess requests must be made in writing to the Company’s
registered office.
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The financial position of the Company as at 30 June 2006 was
described n the Preliminary Final Report on 11 September 2008
and the Annual Report lodged with the ASX on 29 September
2008,

The financial position of the Company for the first guarter of
FYO7 as at 30 September 2006 was as set out in the financial
staterments made up o that date. As required in ASX Listing
Rude 4.78 Appendix 4C, the Commitments Test bntity — First
Quarter Report was lodged with the ASX on 30 Octeber 2006,
The Company undertakes to provide free of charge, (o any
person requiring the same prior to the Closing Dates for
acceptance of Offers, a copy of:

{1} each of the documents referred to above, unless
contained in the Prospectus;

2} the annuat report of Genepharm for the financial year
anded 30 June 2006; and

{3} any documents lodged with the ASX providing information
about the Company in the 12 months prior to the date
of this Prospectus which is set out in section 5.19 of this
Prospectus.

The Company undertakes to make available for inspection free
of charge at its registerad office during normal business hours
copies of:

{a} the consents to the issue of the FProspecius referred o in
section 5.18 of this FProspecius; and
iy the Constituticn of the Company.

Coptes of announcements made by Genepharm 1o ASX are
available from ASX's website at vaww.asx.com.au.



Irterests of Genepharm Directors in Genepharm Secwrities
Other than as set out below or elsewhere in this Prospectus, no
Director fwhether individually or In consequence of a Director’s
assodciation with any company af firm in any material contract
entared into by the Company) has now, or has had, inthe 2 year
period ending on the date of this Prospecius, any interest in:

{a) the formation or promotion of the Company; or
{b) property acauired or proposed to be acquired by the
Company in connection with its promotion or the Offer; or

{ the Offer.
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Except as disclosed in this Prospectus, no amounts of any kind
fwhether in cash, Shares, options of ctherwise) have been paid
or agread to be paid 1o any Director or 1o any company or firm
with which a Director is associated 10 induce him to become, or
to qualify as, a Director, or otherwise for services renderad by
hm or his company or firm which the Director is associated with
tha formation or promotion of the Company or the Offer.

As at the date of this Prospectus, the Directors of Genepharm
had the Tollowing interesis in Genepharm Securities:

Diractor Shares Existing Options
D. Bastas and

G.R. Harding {1} 12,480,000 -

B, Bastas - 1,800,000

G.R. Harding - 1,600,600

A, Vigopoulos 28,800,000 -

T. 4 R O'Brien 737,467 -

Note (1): U, Bastas and G. R. MHarding hoid 12,480,000 shares
via a director refated entity and as such both have a relevant
interest in the 12,480,600 shares.

The Gompany's constituiion provides that the non-executive
Directors may be paid for thair senvices as Directors, a sum not
aexceeding such fixed sum per annum as may be determined
by the Company in general meeting, to be divided among the
Directors and in default of agreement then in equal shares.
Remuneration of Genepharm Directors

For the year ended 30 June 2008, the directors of Genepharm
were paid as follows:

Diractor Salary & Super Opticns Banus Totad

Faes  Conkibue- % b 3

b tiors 3

T4R O'Brien 90,620 8,100 - - 98,700
D. Bastas 321,268 20,800 163,705 490000 801,803
G.R. Harding 262,405 28,080 141,421 Y2000 503,908
A Vigopoulos - - - - -
Total 674,303 88,780 314,126 182,000 1204208

Except as disciosed in this Prospectus, no expert, pramoter

or any other person named in this Prospecius as performing

a function in a professional advisory or other capacity

in connection with the preparation or distribution of the
Prospectus, nor any firmm in which any of those persons is or was
a partner nor any company N which any of those parsons is or
was associated with, has now, or has had, in the 2 year period
ending on the date of this Prospectus, any interest in:

{a) the formation or promotion of the Company;

{b) property acquired or proposed 1o e acoudred by the
Company in connection with its formation or the
promotion of the Offer; or

{c the Offer.

Except as disciosed in this Prospectus, no amounts of any

kind fwhether in cash, shares, options or otherwise) have been
pald or agreed to be paid 1o any expert, promoter or any other
person named in this Frospecius as performing a function in

a professional advisory or other capacity in connection with

the preparation or distribution of the Prospectus, of to any firm
in which any of those persons is of was a parther or fo any
company in which any of those persans is or was associated
with, for senvices rendered by that person in connection with the
formation or promoticn of the Company or the Offer.

Computershare invesior Services Pty Ltd has provided and will
continue o provide services in its capacity as the Company's
share registry, including in connection with the Shares issued
through the exercise of the Options.

Genepharm pays an insurance premium in respect of a
Directors' and Officers’ liability policy covering alt Directors and
the company secretaries of Genepharm and any related bodies
corporate (Officers) against a lability incurred as an officer to the
extent permitted by the Corporations Act,

Iry addition, each of the Directors have entered into a Deed

of indemnity, Access & Insurance confirming Genepharm’s
abligations to maintain an adeqguate Directors’ and Officers’
fiability policy and the individual Officer’s right to access Board
papers and other Genepharm documents.

Genepharm has not entered into any material contracts prior

to the date of this Prospectus, other than those previously
disciosed to ASX and pursuant 1o previous disclosure
documents of Genepharm lodged with ASIC, including the
disciosure document lodged on 5 June 2006 with regard o a
senounceable rights issue, the disclosure docurment lodged on @
August 2006 with regard 1o the 2006 Loyaity Program, and the
disclosure document lodged on 13 September 2006 in relation
to Semester 1 of the Wealth Options Winners (WOW) Program.
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The potential tax effects relating to the issue will vary between
Elgible Participants. The application of taxation law to the

issue of options is particularly complex, and, depending on the
circumstances of those applying for the Offer, may resudt in a tax
ability accoriing at the tme of the Issue. A tax liability may also
accrue as a result of a transfer of an option prior to exercise. As
an Bigible Participant you shoukd satisfy yourself of possibie tax
consequences by consulting your own professional tax advisers
before agreeing to take up Options pursuant to the Offer or
transferring or exercising them.

The Company is not engaged in any fitigation which has or
would be lkely 1o have a material adverse effect on either the
Company or ifs business.

There is no information relating to the Offer that, becauss of its
confidential or prejudicial nature, has not been notified to ASX
which investors and their professional advisers would reasonabiy
require and reasonably expect to make an informed assessment
of the effect of the Issue and the rights and liabilities attaching o
the Options and Shares.

The Company estimates the costs of the Issue {including any
ASX listing fees) to be approximately $10,000.

Mo axternal advisers were engaged in relation to the issue.

The following persons have consented to being named in,
and/or the statements attributed to them in this Prospectus
being included in the form and context in which they appear
and have not withdrawn their consent prior to lodgement of this
Prospectus with ASIG:

. st & Young: and
. Computershare Investor Services Pty Limited.

Ernst & Young and Computershare Investor Services Pty Umited
have had no involverment in the preparation of any part of this
Prospectus other than being named as the Company’s Audifors
and Share Registrar respectively. Neither of them has authorised
or caused the issue of, and expressly disciaims and takes no
responsibility for, any part of this Prospectus.
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The following documents have been filed by Genepharm with ASX since 1 December 2005:

Date Cascription

14 Dec 2008 Appendix 3B - Issue of Shares to Staff

29 Nov 2008 Results of AGM

29 Nov 2008 AGM Presentation

21 Nov 2006 Baecoming a substantial holder

16 Nov 2006 Heaithcare Conference Fresentation

15 Nov 2006 Shareholder Update

30 Oct 2006 Commitments Test Entity — First Quarier Report
26 Oct 2008 Notice of Annual General Mesting

298ept2008 Annual Report

27 Sept2006 Alliance with Primary Health Care

14 Sept 20086 WOW Loyalty Program Discloswre Document

12 Sept2006 CUV ann.: Claudel divests EpiPham Pty Lid

12 8epi2006 Acquisition of EpiFham Dermatology

11 8epi2006 Full Year Results to June 2008 - Commentary

11 Sept20086 Preliminary Final Report

08 Aug 2006 Lovaity Program Disclosure Document

26 Jul 2006 Appendix 3B

26 Jul 2006 To Launch Generic Pravastatin

24 Jul 2006 Commitments Test Entity — Fourth Quarter Report
20 Jul 20086 Appendix 3Y Change of Directors Interest Notification
19 Jul 2006 Wins Tasmanian Hospitals Tender

12 Jul 20086 Setites Douglas Acquisition

12 Jul 2006 Completes $60 milion Capital Raising

23 Jun 20086 nvestor Presentation

5 Jun 20086 Prospecius 5 June 2006

5 Jun 206086 Section 708A Notice

8 Aug 26086 Lovaity Program Disclosure Document

26 July 20086 Appendix 38

26 July 2006 To launch generic Pravastatin

24 July 2006 Commitments Test Endity - Fourth Quarter Report
20 July 2006 Change of Direcior's interest Notice

19 July 2006 Wins Tasmanian Hospitals Tender

13 July 2008 Settles Douglas Acquisition

12 Juiy 2006 Compietes $60 million Capital Raising

23 June 2006 Irvestor Presentation

5 June 2006 Discioswe Document

5 June 2008 Section 708A Notice

5 dune 2008 Appendix 38

5 dune 2008 Acquires Douglas Pharmaceuticals Australia for $70m
5 dune 2006 Reinstatement to Official Cuotation

31 May 2006 Appendix 3B/5hares 1o be released from kscrow
29 May 2006 Correction — Suspension fram Official Quotation
29 May 2006 Suspension from Official Quotation

29 May 2008 Change in Company Secretary

1 May 2008 Sales & Product Update

28 Apr 2008 Commitments Test Entity - Third Quarier Report
13 Mar 2008 Direcior Resignation/Fnal Director's Interest Notice
9 Mar 2008 Cancer Drugs Approved by TGA

28 Feb 2006 Hal Year Report

28 Feb 2006 Half Year Accounts

1 Feb 20086 Registers Biggest Selling Generic Drug

24 Jan 2006 Commiiments Test Entity — Second Quarter Report
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This Prospectus is issued by the Company and its issue has
been authorised by a resolution of the Directors.

in accordance with section 720 of the Corporations Act, each
Director has given, and has not withdrawn, befare the date of
this Progpectus, his consent to the lodgement of this Prospecius
with ASIC.

This Prospectus is governed by the laws of Victoria.

This Prospectus is signed on behalf of the Directors, sach of
whom has consentad to the signature, lodgement and issue of
this Prospectus.

J

Dennis Bastas
Managing Director / CEO
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Acceptance Closing Bate for Semester 2, means 28
September 2007, as stated in the Semester Notice;
Acceptance Opening Date for Semester 2, means 1
August, 2007, and as stated in the Sermester Notice;
Acceptance Period means the period from the
Acceptance Opening Date to the Acceptance Closing
Date for the relevant Semester;

ASIC means the Australian Securiies & Investments
Commission;

ASTC Settlement Rules means the settlerment rules of
ASK:

ASX means Australian Siock Bxchange Limited;
Company or Genepharm means Genepharm Australasia
Limfted ACN 107 340 367;

Constitution means the constitution of Genepharm;
Convertibie Notes means the convertible notes
disclosed in paragraph 5.4;

Corporations Act means the Corporations Act 2001
(Cth;

Directors or Board means the directors of Genepharm;
DPAL means Douglas Pharmaceuticals Australia Limited;
DPL means Douglas Pharmaceuticals Limited {New
Zealand};

Etigible Participant means a Participant who is entitled
fo participate in the Offer in accordance with section 1.4
of this Prospectus;

Entitlement and Acceptance Form means the
entitlernent and acceptance form distributed to the Eligible
Farticipants on or about the Acceptance Opening Date;
Existing Options means the existing options issued by
the Company as described in section 5.4;

Expiry Date means the date and time of expiry of an
Option as set out in Section 2.2(1);

Issue means the issue of Options, or any issue of
Options, under the Offer contained in this Prospectus;
Listing Rules means the listing rules of the ASX;

{Offer means the offer to acguire Cptions under this
Frospecius and in accordance with the WOW Program;
Official List means the official list of ASX;

Option means an option to subscribe for a Share;
Participant means a participant in the WOW Prograny;
PBS means the Pharmaceutical Benefits Scheme;
Prospecius means this prospectus as modifled or varied
By any supplementary of replacement document issued
by Genepharm and lodged with ASIC from time to time;
Semester 2 means from 1 January 2007 to 30 June
2007;

Semester Notice means the notice distributed to
participants in the WOW Program in relation 1o each
Semester, during or pricr to sach Semester;
Shareholder means a registered holder of a Share;
Shares means fully paid ordinary shares in the capital of
Genepharm;

Terms and Cenditions means the Terms and Conditions
of the WOW Program as provided with this Prospectus
and a copy of which can be obtained on request from the
Company;

TGA means the Therapeutic Goods Adminisiration: and
WOW Program means the Weaith Option Winners loyally
program conducted by Genepharm under the GConditions.

Iry this Prospectus the following rules of interpretation apply
untess the context otherwise reguires:

n

words and phrases not specifically defined in this
Frospectus have the same meaning that is given 1o them
in the Corporations Act and a reference to a statutory
provision is to the Corpoerations Act unless otherwise
specified,

the singular includes the plural and vice versa;

a reference to an individual or person includes a
corporation, parinership, joint venture, association,
authority, Company, state or government and vice versa;
a reference to any gender includes all genders;

a reference 1o clause, section. annexure or paragraph is
to a clause, section, annexure of paragraph of or to this
Prospectus, unless the context otherwise requires;

a reference to dollars or § is to Australian currency; and

in this document, headings are for ease of reference only
and do not affect is interpretation.
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T. 4. R. &'Brien {Chairman)

0. Bastas {Chief Executive Officer)

G. B, Marding {Chief Fnancial Officer}
AL N Vigopoulos

tavet 1
263 City Rd, Scuthbank VIC 3006
Ph:03 8649 2300

ASX Code | GAA

Computershare Investor Services Pty Limited
Yarra Falis, 452 Johnston Strest
Abbotsford VIC 3067

Ph: 1300 850 505

Frnst & Young
8 Exhibition Street
Melbourne, VHG 3000
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