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If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum ~ Amount of
Title of Each Class of Amount to be Offering Price Aggregate Registration
Securitiesto be Registered Registered(1) per Unit Offering Price(2) Fee(3)
Ordinary shares, par value NIS 0.10
each, of Teva Pharmaceutical Industries
Limited.....ccooevieeiecee e 74,608,022 N/A $ 3,223,656,544 $ 126,690

()] Based upon the estimated maximum number of ordinary shares (which will trade
in the United States in the form of American Depositary Shares, which may be
evidenced by American Depositary Receipts) of Teva Pharmaceutical Industries
Limited that may be issuable in connection with the merger in exchange for
shares of Barr Pharmaceuticals, Inc. common stock, based on the maximum
number of shares of Barr common stock exchangeable in the merger, calculated
as 74,608,022, which represents (i) the sum of (a) 109,406,326 shares of Barr
common stock outstanding on September 10, 2008, and (b) 9,547,790 shares of
Barr common stock issuable upon exercise or conversion of outstanding options,
stock appreciation rights and warrants that may be exercised prior to the closing
of the merger and (ii) multiplied by the stock exchange ratio of 0.6272. Teva
ordinary shares which may be issued upon the exercise of Barr stock options
exercised after the effective date of the merger will be registered under a separate
Registration Statement on Form S-8.

2 Estimated solely for the purpose of calculating the registration fee and computed
pursuant to Rules457(f)(1) and 457(c) under the Securities Act of 1933, as
amended, the proposed maximum aggregate offering price is (A) the product of
multiplying 118,954,116 shares of Barr common stock exchangeable in the
merger, as determined in note (1) above, by $67.00, the average of the high and
low sale prices of Barr common stock on the New York Stock Exchange on
September 12, 2008, less (B)the anticipated $4,746,269,228.40 of cash
consideration to be paid by Teva Pharmaceutical Industries Limited to the holders
of Barr common stock in the merger. The cash consideration was calculated as
(i) 118,954,116 shares of Barr common stock exchangeable in the merger as
determined in note (1) and (ii) multiplied by the cash consideration of $39.90.

3 Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accor dance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may deter mine.
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(Y7103601.GIF, \(BARR PHARMACEUTICALS)
225 Summit Avenue
Montvale, New Jer sey 07645

October 14, 2008
Dear Shareholder:

You are cordialy invited to attend a special meeting of shareholders of Barr Pharmaceuticals, Inc. (“Barr”), a Delaware
corporation, to be held at 1:00 p.m., local time, on November 21, 2008, at the Hilton Woodcliff Lake, 200 Tice Boulevard, Woodcliff
Lake, New Jersey 07677. Enclosed are a Notice of Special Meeting of Shareholders, a proxy statement/prospectus and a proxy relating
to Barr’s special meeting.

At the special meeting, you will be asked to consider and vote upon a proposal described in the proxy statement/prospectus to
approve a merger agreement that sets forth the terms of a merger of Barr and a wholly owned subsidiary of Teva Pharmaceutical
Industries Limited. Under the merger agreement, you will have the right to receive for each Barr share you own $39.90 in cash and
0.6272 TevaADSs.

The Teva ADSs are quoted on the NASDAQ Global Select Market System of the Nasdag Stock Market under the symbol “TEVA.”
The merger consideration of $39.90 and 0.6272 Teva ADSs per share represented a premium of approximately 42.0% over the closing
price of Barr common stock on July 16, 2008, the last trading day in the U.S. before the initial news media reports regarding a possible
transaction between Barr and Teva, and represented a premium of approximately 52.8% over the average closing price of Barr
common stock for the 30 previous trading days ending on July 16, 2008. On October 13, 2008, the closing price for a Teva ADS was
$41.75.

The board of directors of Barr has unanimously determined the merger to be advisable and fair to and in the best interests of Barr
and its shareholders and approved the merger agreement. The board of directors unanimously recommends that you vote “FOR”
the adoption of the merger agreement at the special meeting.

We cannot complete the merger unless the merger agreement is adopted by the affirmative vote of a majority of the shares
of Barr common stock outstanding as of the record date. Detailed information concer ning the proposed merger is set forth in
the accompanying proxy statement/prospectus, which you are urged to read carefully and in its entirety. In particular, you
should consider the* Risk Factors’ beginning on page 21.

The accompanying proxy statement/prospectus explains (among other things) the proposed merger, provides the notice of appraisal
rights required by Delaware law and provides specific information concerning the special meeting. Please read those materials
carefully and in their entirety.
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We look forward to welcoming those shareholders who are able to be present at the meeting; however, whether or not you plan to
attend in person it is important that your shares be represented. Accordingly, after reading the proxy statement/prospectus, please
return your proxy, by completing, dating, signing and returning the enclosed proxy in the prepaid envelope or by submitting your
proxy by telephone or by the Internet, to ensure that your shares will be represented. Y our shares cannot be voted unless you submit
your proxy by telephone or by the Internet, sign, date and return the enclosed proxy, or attend the special meeting in person.
Thefailureto votein person or by proxy will have the same effect as a vote against the merger. If you have any questions about
the merger or need assistance voting your shares, please cal Innisfree M&A Incorporated, which is assisting Barr, toll-free at
(877) 717-3930 in the U.S. and Canada. (Banks, brokers and callers from other countries may call collect at (212) 750-5833.)

Sincerely yours,
(Y7103604.GIF, -S- BRUCE L. DOWNEY)
Bruce L. Downey
Chairman and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the
ADSs or ordinary shares described in this proxy statement/prospectus or passed on the adequacy or accuracy of this proxy

statement/prospectus. Any representation to the contrary isa criminal offense.

This proxy statement/prospectusis dated October 14, 2008, and is being first mailed to shareholders on or about October 15, 2008.
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Barr Phar maceuticals, Inc.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To BeHeld November 21, 2008

A special meeting of shareholders of Barr Pharmaceuticals, Inc. will be held at 1:00 p.m., local time, on November 21, 2008, at the
Hilton Woodcliff Lake, 200 Tice Boulevard, Woodcliff Lake, New Jersey 07677.

The specia meeting is being held for the following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated July 17, 2008, by and among Barr,
Teva and a wholly owned subsidiary of Teva, Boron Acquisition Corp., as amended, under which Boron Acquisition Corp. will
merge with and into Barr and Barr will survive the merger as awholly owned subsidiary of Teva,

2. To approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the meeting to adopt the merger agreement; and

3. To transact such other business as may properly come before the meeting.

The accompanying proxy statement/prospectus describes the merger agreement and the proposed merger in detail and is intended to
be used at the special meeting and any adjournments or postponements thereof.

Barr’s board of directors unanimously recommends that Barr shareholders vote “FOR” the adoption of the merger
agreement.

The board of directors has set the close of business on October 10, 2008, as the record date for determining shareholders entitled to
receive notice of the meeting and to vote at the meeting and any adjournments or postponements thereof. Only holders of record of
Barr’s common stock at the close of business on such date are entitled to receive notice of and to vote at the special meeting or at any
adjournment or postponement thereof. A list of shareholders eligible to vote at the special meeting will be available for inspection at
the special meeting, and at the executive offices of Barr during regular business hours for a period of no less than ten days prior to the
special meeting.

Under Delaware law, Barr shareholders of record who do not vote in favor of the merger have the right to exercise appraisal rights
in connection with the merger and obtain payment in cash of the fair value of their shares of common stock as determined by the
Delaware Chancery Court rather than the merger consideration. To exercise your appraisa rights, you must strictly follow the
procedures prescribed by Delaware law. These procedures are summarized in the accompanying proxy statement/prospectus. In
addition, the text of the applicable provisions of Delaware law is included as Annex C to the accompanying proxy
statement/prospectus.

The following are eligible for admission to the special meeting:

« all shareholders of record at the close of business on October 10, 2008;

« persons holding proof of beneficial ownership as of the record date, such as a letter or account statement from the person’s
broker;

« persons who have been granted proxies; and

« such other persons that we, in our sole discretion, may elect to admit.
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All persons wishing to be admitted must present photo identification. Thank you for your participation.
By order of the board of directors,
(Y7103603.GIF, -S- FREDERICK J. KILLION)
Frederick J. Killion
Corporate Secretary
October 14, 2008
YOUR VOTE ISIMPORTANT.
Pleasereturn your proxy as soon as possible, whether or not you expect to attend the special meeting in person.
You may submit your proxy by telephone or through the Internet by following the instructions on the enclosed proxy or voting
form or by completing, dating and signing the enclosed proxy card and returning it in the enclosed postage prepaid envelope.
You may revoke your proxy at any time before the special meeting. If you attend the special meeting and vote in person, your
proxy vote will berevoked.
REFERENCE TO ADDITIONAL INFORMATION
This proxy statement/prospectus incorporates important business and financial information about Barr and Teva from other
documents filed with the Securities and Exchange Commission that are not included in or delivered with this document. You can

obtain documents related to Barr and Teva that are incorporated by reference to this document, without charge, by requesting them in
writing or by telephone from the appropriate company.

Barr Pharmaceuticals, Inc.
Investor Relations

225 Summit Avenue
Montvale, New Jersey 07645
Phone: (201) 930-3306

Fax: (201) 930-3314

E-mail: ir@barrlabs.com

Teva Pharmaceutical Industries Limited
Investor Relations

5 Basel Street

P.O. Box 3190

Petach Tikva 49131 Israel
Telephone: 972-3-926-7554

Fax: 972-3-926-7519

E-mail: ir@teva.co.il

1090 Horsham Road

North Wales, PA 19454

Telephone: (215) 591-8912

Fax: (215) 591-8836

E-mail: kevin.mannix@tevausa.com

Please note that copies of the documents provided to you will not include exhibits, unless the exhibits are specifically incorporated
by reference into the documents or this proxy statement/prospectus.

In order to receivetimely delivery of requested documents in advance of the special meeting, you should make your request

no later than November 14, 2008.

Y ou may also obtain copies of these documents, without charge, from the website maintained by the U.S. Securities and Exchange

Commission at Www.Sec.gov.

See “Where You Can Find More Information” beginning on page 104.
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QUESTIONS AND ANSWERSABOUT THE MERGER

The following are some questions that you, as a shareholder of Barr, may have regarding the merger and the other matters being
considered at the shareholder meeting and the answers to those questions. We urge you to read carefully the remainder of this proxy
statement/prospectus because the information in this section does not provide all the information that might be important to you with
respect to the merger and the other matters being considered at the shareholder meeting. Additional important information is also
contained in the annexes to and the documents incorporated by reference in this proxy statement/prospectus.

About the Merger
What is the proposed transaction for which | am being asked to vote?

You are being asked to vote to approve the merger agreement entered into among Teva, Barr and a newly formed subsidiary of
Teva, Boron Acquisition Corp. Under the merger agreement, as amended, Boron Acquisition Corp. will merge with and into Barr,
with Barr surviving the merger as a wholly owned subsidiary of Teva. Immediately following the closing of the merger, Barr will be
merged with and into a newly formed limited liability company, also wholly owned by Teva, which will be the surviving company of
such second step merger.

What will | receive for my Barr sharesin the merger?

Y ou will receive, with respect to each share of Barr common stock you own, $39.90 in cash and 0.6272 Teva American Depositary
Shares, which we refer to throughout this proxy statement/prospectus as Teva ADSs, for each share of Barr common stock you own.

You will not receive any fractional Teva ADSs in the merger. Instead, Teva will pay you cash for any fractional Teva ADSs you
would otherwise receive.

Based upon the closing price of a Teva ADS on the NASDAQ Global Select Market System of the Nasdaq Stock Exchange on
July 16, 2008, the consideration for each outstanding share of Barr common stock for Barr shareholders represented a premium of
approximately 42.0% over the closing price of Barr common stock on July 16, 2008, the last trading day in the U.S. before the initial
news media reports regarding a possible transaction between Barr and Teva, and represented a premium of approximately 52.8% over
the average closing price of Barr common stock for the 30 previous trading days ending on July 16, 2008.

What vote isrequired for adoption of the merger agreement?

The merger agreement must be adopted by a majority of the outstanding shares of Barr common stock entitled to vote at the special
meeting. Therefore, if you abstain or fail to vote, it will have the same effect as voting against the adoption of the merger agreement.
You are entitled to vote on the merger agreement if you held Barr common stock at the close of business on the record date, which is
October 10. On the record date, 109,444,799 shares of Barr common stock were outstanding and entitled to vote. The merger is not
subject to avote of Teva's shareholders.

How does Barr’s board of directors recommend that | vote my shares?

Barr’s board of directors unanimously recommends that you vote “FOR” the proposal to adopt the merger agreement.
Are Barr shareholders entitled to appraisal rights?

Yes. Under Delaware law, holders of Barr common stock that meet certain requirements will have the right to dissent from the
merger and obtain payment in cash for the fair value of their shares of Barr common stock, as determined by the Delaware Chancery
Court, rather than the merger consideration. To exercise appraisa rights, Barr shareholders must strictly follow the procedures
prescribed by Delaware law. These procedures are summarized under the section entitled “The Merger — Appraisal Rights”

beginning on page 53. In addition, the text of the applicable appraisal rights provisions of Delaware law isincluded as Annex C to this
proxy statement/prospectus.
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Can the value of the transaction change between now and the time the merger is completed?

Yes. The value of the portion of the merger consideration comprised of Teva ADSs can change. The exchange ratio is a fixed
exchange ratio, meaning that Barr shareholders will receive 0.6272 of a Teva ADS for each share of Barr common stock owned plus
$39.90 in cash regardless of the trading price of Teva ADSs on the effective date of the merger. The market value of the Teva ADSs
that Barr shareholders will receive in the merger will increase or decrease as the trading price of Teva's ADSs increases or decreases,
and, therefore, may be different at the time the merger is completed than it was at the time the merger agreement was signed or at the
time of the special meeting. There can be no assurance as to the market price of Teva ADSs at any time prior to the completion of the
merger or at any time thereafter. Barr shareholders are urged to obtain current trading prices for Teva ADSs.

After the merger, how much of the combined company will Barr shareholders own?

Based on the number of shares outstanding on July 16, 2008, the last trading day in the U.S. before the initial news media reports
regarding a possible transaction between Barr and Teva, Barr shareholders are expected to own approximately 7.3% of Teva after
completion of the merger.

What will happen to Barr’s outstanding options and stock appreciation rightsin the merger?

Each outstanding option to acquire shares of Barr common stock and each stock appreciation right granted on Barr common stock
(other than any options held by non-employee members of Barr’s board of directors) will be canceled by Barr, and the holder of each
canceled option or stock appreciation right will be entitled to receive from Teva an amount equal to the product of the excess, if any,
of $66.50 over the option’s or stock appreciation right’s exercise price per share of Barr common stock, multiplied by the total number
of shares of common stock subject to such award.

Each outstanding option to acquire shares of Barr common stock that is held by any non-employee member of the board of
directors will be assumed by Teva and converted into an option to acquire Teva ADSs, based upon a formula provided in the merger
agreement.

What are the United States federal income tax consequences of the transaction for me?

The merger and the second step merger, taken together, will qualify as a “reorganization” within the meaning of Section 368(a) of
the Internal Revenue Code. Assuming the merger and the second step merger qualify as a*“reorganization” under U.S. federal income
tax laws, a U.S. holder of Barr common stock, who exchanges all of such holder’s Barr shares for a combination of Teva ADSs and
cash, will generally recognize gain (but not loss) in an amount equal to the lesser of (1) the amount of gain realized and (2) the amount
of cash received in the transaction.

For a more detailed description of the tax consegquences of the exchange of Barr common stock in the transaction, please see
“U.S. Federal Income Tax Considerations’ beginning on page 89.

Why is Barr proposing the transaction to its shareholders?

Barr's board of directors believes that the combination of Barr and Teva will provide substantial financial and strategic benefits to
the shareholders of Barr. To review the reasons for the merger in greater detail, see the section entitled “The Merger —
Recommendation of the Barr Board; Barr’ s Reasons for the Merger” beginning on page 35.

When do you expect the merger to be completed?
We expect to complete the merger promptly after we receive Barr shareholder approval at the special meeting and after we receive

all necessary regulatory approvals. We currently anticipate closing to occur in late 2008. Because the merger is subject to sharehol der
and governmental approvals, we cannot predict the exact timing of its completion.
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If the merger is completed, when can | expect to receive the merger consideration for my shares of Barr common stock?

As soon as reasonably practicable after the effective time of the merger, Tevawill cause an exchange agent to mail to you a letter of
transmittal and instructions for use by you in effecting your exchange of Barr common stock for the merger consideration. After
receiving the proper documentation from you, the exchange agent will forward to you the cash and Teva ADSs to which you are
entitled under the merger agreement. More information on the documentation you are required to deliver to the exchange agent may
be found under the section entitled “The Merger — Manner and Procedure for Exchanging Shares of Barr Common Stock; No
Fractional ADSs” beginning on page 51. Barr shareholders will not receive any fractional Teva ADSs. Instead, they will receive cash,
without interest, for any fractional Teva ADSs they otherwise would have received in the merger.

What happensif the merger is not completed?

If the merger agreement is not adopted by the Barr shareholders or if the merger is not completed for any other reason, Barr
shareholders will not receive any payment for their shares in connection with the merger. Instead, Barr will remain an independent
public company and Barr’s common stock will continue to be listed and traded on the NY SE. Under specified circumstances, Barr
may be required to pay Teva a termination fee as described under the section entitled “The Merger Agreement — Termination and
Other Fees’ beginning on page 68.

What happensif | sell my shares before the special meeting?

The record date of the special meeting is earlier than the special meeting and the date that the merger is expected to be completed. If
you transfer your shares of Barr common stock after the record date but before the special meeting, you will retain your right to vote at
the special meeting, but will have transferred the right to receive the merger consideration in the merger. In order to receive the merger
consideration, you must hold your shares through compl etion of the merger.

About the Special M eeting
When and where will the special meeting of Barr shareholders be held?

The special meeting of Barr shareholders will be held at the Hilton Woodcliff Lake, 200 Tice Boulevard, Woodcliff Lake, New
Jersey 07677, on November 21, 2008, at 1:00 p.m., local time.

If my sharesare held in “street name” by my broker, will my broker vote my sharesfor me?

You should instruct your broker to vote your shares, following the directions your broker provides. If you do not instruct your
broker, your broker will generally not have the discretion to vote your shares without your instructions.

Because the proposals in this proxy statement/prospectus submitted to Barr shareholders require an affirmative vote of a mgjority of
the outstanding shares of Barr common stock for adoption, these so-called “broker non-votes’ by Barr shareholders will have the same
effect as votes cast against the merger agreement.

If my shares are held through the Barr Employee Stock Purchase Plan, how will my shares be voted?

Y ou should vote any shares held in a Barr Employee Stock Purchase Plan account by completing the materials sent to you by the
custodian for that account. If you do not respond to these materials and properly give your custodian voting instructions, the custodian
will not have discretion to vote the shares on your behalf. Because the adoption of the merger agreement requires an affirmative vote
of a mgjority of the outstanding shares of Barr common stock as of the close of business on the record date, failure to instruct your
custodian how to vote any shares held by you in the Barr Employee Stock Purchase Plan account will have the same effect as votes
cast against the merger agreement.
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What vote of Barr’s shareholdersisrequired to approve the proposal to adjourn the special meeting, if necessary or appropriate, to
solicit additional proxies?

The proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies requires the affirmative vote of
amajority of the outstanding shares of Barr common stock present or represented by proxy at the special meeting and entitled to vote
on the matter.

How will the Barr representatives vote for me?

The Barr representatives, Bruce L. Downey and Frederick J. Killion, or anyone else they choose as their substitutes, have been
chosen to vote in your place as your proxies at the special meeting or any adjournment thereof. Whether you vote by proxy card,
Internet or telephone, the Barr representatives will vote your shares as you instruct them. If you sign and send in your proxy card and
do not indicate how you want your shares voted, the Barr representatives will vote as Barr’ s board of directors recommends. If thereis
an interruption or adjournment of the special meeting before the agenda is completed, the Barr representatives may still vote your
shares when the meeting resumes. If a broker, bank or other nominee holds your common stock, they will ask you for instructions and
instruct the Barr representatives to vote the shares held by them in accordance with your instructions.

What do | need to do now?

After carefully reading and considering the information contained in or incorporated by reference into this proxy
statement/prospectus, please fill out and sign the proxy card, and then mail your signed proxy card in the enclosed prepaid envelope as
soon as possible so that your shares may be voted at the special meeting. Barr’s board of directors unanimously recommends that you
vote “FOR” the proposal to approve the merger agreement. Y ou may also submit your proxy by telephone or through the Internet (for
telephone and internet voting instructions, see the section entitled “How to Vote” beginning on page 28). Y our proxy card will instruct
the persons named on the card to vote your shares at the shareholder meeting as you direct on the card. If you sign and send in your
proxy card and do not indicate how you want to vote, your proxy will be voted as Barr's board of directors recommends. If Barr
shareholders do not vote or abstain, it will have the same effect as a vote against the merger agreement.

YOUR VOTE ISVERY IMPORTANT.
May | change my vote after | have mailed my signed proxy card?

Y ou may change your vote at any time before your proxy is voted at the special meeting. Y ou can do thisin one of four ways. First,
you can submit a proxy by telephone or through the Internet at alater time following instructions on the enclosed proxy card. Second,
you can sign, date and return a later-dated proxy card in the postage-paid envelope provided. Third, you can send a written notice
stating that you want to revoke your proxy, to the Corporate Secretary of Barr at the following address:

Frederick J. Killion
Corporate Secretary

Barr Pharmaceuticals, Inc.
225 Summit Avenue
Montvale, New Jersey 07645

Fourth, you can attend the special meeting and vote in person. Simply attending the meeting, however, will not revoke your proxy;
you must vote at the meeting in order to do so.

If you have instructed a broker to vote your shares, you must follow directions received from your broker to change your vote.
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Should | send in my stock certificates now?

No. After the merger is completed, you will receive written instructions for exchanging your stock certificates.
Risksand How to Get More Information
Arethere any risksrelated to owning Teva ADSs?

Yes. You should carefully review the section entitled “Risk Factors’ beginning on page 21 of this proxy statement/prospectus.
What should Barr shareholders do if they receive more than one set of voting materials for the special meeting?

You may receive more than one set of voting materials for the special meeting, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. Please complete, sign, date and return each proxy card and
voting instruction card that you receive. For example, if you hold your shares in more than one brokerage account, you will receive a
separate voting instruction card for each brokerage account in which you hold shares. If you are a holder of record and your shares are
registered in more than one name, you will receive more than one proxy card.

Who pays for this solicitation?

The expense of filing, printing and mailing this proxy statement/prospectus and the accompanying material will be borne equally by
Barr and Teva. In addition, Barr has engaged Innisfree M&A Incorporated to assist in the solicitation of proxies for the specia
meeting for a fee of approximately $25,000, a nominal fee per shareholder contact, reimbursement of reasonable out-of-pocket
expenses and indemnification against certain losses, costs and expenses. Barr will bear the costs related to the solicitation of proxiesin
connection with the special meeting.

Who can help answer my questions?

If you have any questions about the merger or if you need additional copies of this proxy statement/prospectus, the enclosed proxy
or the form of election, you should contact our proxy solicitor or investor relations department:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022

Toll-free Telephone: (877) 717-3930 (in the U.S.) (Banks, brokers and callers from other countries may call collect at (212) 750-
5833.)

or
Barr Pharmaceuticals, Inc.

225 Summit Avenue

Montvale, New Jersey 07645

Attention: Senior Vice President, Investor Relations and Corporate Communications

Telephone: (201) 930-3306
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SUMMARY
This summary is not intended to be complete and is qualified in all respects by the more detailed information appearing elsewhere
in this proxy statement/prospectus. Shareholders are urged to review carefully the entire proxy statement/prospectus and the other
information incorporated by reference. See also the section entitled “ Where You Can Find More Information.”
Barr shareholdersareto receive Teva shares and cash (page 30).
Each share of your Barr common stock will be converted into the right to receive:
* $39.90 in cash, without interest; and
» 0.6272 ordinary shares of Teva, which will trade in the United States in the form of ADSs.

You will not receive any fractional Teva ADSs in the merger. Instead of any fractional ADSs, a cash payment will be made to you,
representing the value of the aggregate fractional Teva ADSs that you otherwise would be entitled to receive.

Comparative market pricesand shareinformation (page 18).

Barr's common stock is listed and traded on the New Y ork Stock Exchange under the symbol “BRL.” Teva ordinary shares have
been listed on the Tel Aviv Stock Exchange since 1951. Teva ADSs are admitted to trading on NASDAQ under the symbol “TEVA”.
Tevais part of the NASDAQ Global Select Market. Each ADS represents one Teva ordinary share.

On July 16, 2008, the last trading day in the U.S. before the initial news media reports regarding a possible transaction between
Barr and Teva, the closing price of Barr common stock on the New Y ork Stock Exchange was $46.82 per share and the closing price
of Teva ADSs on NASDAQ was $42.41 per ADS. The merger consideration of $39.90 and 0.6272 Teva ADSs per share represented a
premium of approximately 42.0% over the closing price of Barr common stock on July 16, 2008, and represented a premium of
approximately 32.0% over the average daily closing price of Barr common stock for the 52-week period ended on July 16, 2008.

On October 13, 2008, the most recent practicable trading day prior to the printing of this proxy statement/prospectus, the closing
price of Barr common stock was $62.86 per share and the closing price of Teva ADSs was $41.75 per ADS. We urge you to obtain
current market quotations for both Barr common stock and Teva ADSs.

TheBarr board of directors unanimously recommends that you vote “ FOR” the merger (page 35).

The Barr board of directors unanimously recommends that Barr shareholders vote “FOR” adoption of the merger agreement and
approval of the merger. On July 17, 2008, the Barr board of directors unanimously:

« determined that the merger, the terms of the merger and the related transactions contemplated by the merger agreement are
advisable and fair to and in the best interests of Barr and its shareholders;

« approved the merger agreement, the merger and other transactions contemplated by the merger agreement; and
« resolved to recommend that its shareholders vote in favor of the proposal to approve the merger agreement.
TheBarr board of directorshasreceived an opinion from Barr’sfinancial advisor (page 39).
In connection with the merger, Barr's financia advisor, Banc of America Securities LLC, referred to as Banc of America
Securities, delivered to the Barr board of directors a written opinion, dated July 17, 2008, as to the fairness, from a financial point of
view and as of the date of the opinion, of the merger consideration to be received by holders of Barr common stock. The full text of

the written opinion, dated July 17, 2008, of Banc of America Securities, which describes, among other things, the assumptions made,
procedures followed, factors considered and limitations on the review undertaken, is attached as Annex B to this proxy
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statement/prospectus and is incorporated by reference in this proxy statement/prospectus in its entirety. Banc of America Securities
provided its opinion to the Barr board of directors for the benefit and use of the Barr board of directors in connection with
and for purposes of its evaluation of the merger consideration from a financial point of view. Banc of America Securities
opinion does not address any other aspect of the merger and does not constitute a recommendation to any shareholder asto
how to vote or act in connection with the proposed merger.

Thetransaction will qualify as a reorganization under the U.S. Internal Revenue Code (page 90).

The consummation of the merger and the second step merger is conditioned upon the receipt by Barr and Teva of opinions from
their respective counsel that the merger and the second step merger, taken together, will be treated as a “reorganization” within the
meaning of Section 368(a) of the U.S. Internal Revenue Code. These opinions will be subject to certain assumptions, limitations and
qualifications, and will be based upon the accuracy of certain factual representations of Barr and Teva. Furthermore, these opinions
will be based upon currently existing provisions of the U.S. Interna Revenue Code, existing Treasury regulations thereunder and
current administrative rulings and court decisions, all of which are subject to change. In the event tax counsel were unable to deliver
the tax opinions, the merger and the second step merger would not be consummated unless the conditions requiring the delivery of the
tax opinions were waived.

Assuming that the merger and the second step merger qualify as a reorganization under U.S. federal income tax laws, a U.S. holder
of Barr common stock generally will not recognize any gain or loss under U.S. federal income tax laws on the exchange of Barr
common stock for Teva ADSs. A U.S. holder generally will recognize gain, but not loss, on cash received in exchange for the holder’s
Barr common stock.

There are differences between therights of Barr shareholders and Teva shareholders (page 76).

After the merger, Barr shareholders will have their rights as holders of Teva ADSs governed by the deposit agreement, as amended,
among Teva, The Bank of New York Mellon, as depositary, and the holders from time to time of ADSs. The rights of the shares of
Teva underlying the ADSs are governed by the memorandum and the articles of association of Teva, as amended, as well asthe Isragli
Companies Law. There are differences between Barr’s governing documents, on the one hand, and Teva's governing documents and
the deposit agreement, on the other hand, as well as between the applicable governing laws. As aresult, a Barr shareholder will have
different rights as a Teva shareholder than as a Barr shareholder. The main differences have been summarized in this
proxy statement/prospectus under “Comparative Rights of Barr and Teva Shareholders.”

Dissenting Barr shareholders have appraisal rights (page 53).

Under Delaware law, shareholders of Barr can exercise appraisal rights in connection with the merger. A shareholder that does not
votein favor of the merger proposal and complies with all of the other necessary procedural requirements will have the right to dissent
from the merger and to seek appraisal of the fair value of their Barr common stock, exclusive of any element of value arising from the
expectation or accomplishment of the merger.

Theinterests of some Barr executive officers and directorsin the merger may differ from yours (page 47).

When considering the recommendation by the Barr board of directors to vote “FOR” the merger agreement, you should be aware
that certain executive officers and members of the board of directors of Barr have certain interests in connection with the merger that
are different from, and may conflict with, your interests as a shareholder. The board of directors of Barr was aware of and considered
these interests when it considered and approved the merger agreement and the merger.

Existing employment and severance agreements with certain executive officers of Barr provide for benefits upon a “change in
control,” including severance payments due if the executive officer’s employment is terminated within a certain amount of time
following the consummation of a “change in control”. A “change in control” will occur upon a shareholder vote approving the
transaction and consummation of the merger, and amounts will become payable upon a departure of an employee following closing. In
addition, all outstanding unvested options and stock appreciation rights, including those held by executive officers and directors, will
immediately vest in full upon avote of the holders of a majority of Barr’s outstanding common stock in favor of the merger.

Bowne Conversion 15



Teva has agreed to continue certain indemnity agreements of certain existing and former directors, officers and employees of Barr.
In addition, for six years following the merger, Teva will maintain the indemnification provisions for officers and directors contained
in Barr’ s charter documents.

On the record date, which is October 10, 2008, the directors and executive officers of Barr, and their affiliates, beneficially owned
approximately 691,215 shares of Barr common stock, which represented approximately 0.6% of the outstanding shares of Barr
common stock as of the record date. In addition, some of the directors and executive officers of Barr may sell their shares of Barr
stock for tax and other reasons following the filing of this proxy statement and prior to the completion of the merger.

A variety of governmental approvals must be obtained prior to the consummation of the merger (page 64).

U.S Antitrust Filing. Teva and Barr each filed notification of the proposed transaction with the U.S. Federal Trade Commission
and the Antitrust Division of the U.S. Department of Justice, pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended (“HSR Act”). Each party subsequently received a request for additional information (commonly referred to as a “ second
request”) from the U.S. FTC in connection with the pending acquisition. The parties have been cooperating with the FTC staff since
shortly after the announcement of the transaction and intend to continue to cooperate with the FTC to obtain HSR clearance as
promptly as possible. The effect of the second request is to extend the HSR waiting period until thirty days after the parties have
substantially complied with the request, unless that period is terminated sooner by the FTC.

E.C. Antitrust Filing And Other Approvals. Tevaand Barr are preparing to file notification with the European Commission (“EC”).
The parties are in discussions with the EC and they expect to filein the near term. Teva and Barr are also preparing filingsin alimited
number of other jurisdictions.

Teva and Barr have agreed to use their reasonable best efforts to obtain prompt termination of the waiting period under the HSR
Act (as well as any other required waiting periods under other applicable antitrust law). If any objections are asserted by any
governmental entity with respect to the merger or if any litigation or proceedings are instituted by a governmental entity challenging
the merger under applicable antitrust laws, or if any order is issued enjoining the merger under applicable antitrust laws, Teva and
Barr have agreed to use reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed
of overturned any decree, judgment, injunction or other order that isin effect and that prohibits, prevents or restricts consummation of
the merger and the transactions contemplated thereby.

Each of Teva and Barr have agreed to take all actions necessary to resolve any such objections or suits so as to permit
consummation of the merger and the transactions contemplated thereby, including, without limitation, selling, holding separate or
otherwise disposing of or conducting its business in a manner which would resolve such objections or suits or agreeing to sell, hold
separate, divest or otherwise dispose of or conduct its business in a manner which would resolve such objections or suits or permitting
the sale, holding separate, divestiture or other disposition of, any of its assets or the assets of its subsidiaries or the conducting of its
business in a manner which would resolve such objections or suits, provided that any obligation to make a divesture on the part of
Barr may be conditioned upon closing of the merger.

However, neither Teva nor Barr are required to make or agree to make a divestiture or to take or agree to take any action, that,
individually or together with any other such actions, would reasonably be expected to have a material adverse effect on the financial
condition, business, assets or results of operations of Barr and its subsidiaries, taken as awhole, or an effect of similar magnitude (in
terms of absolute effect and not proportion) on Teva and its subsidiaries. Such material adverse effect would occur in the event that
they were required to divest assets that in the aggregate generated net sales of $500 million or more during the period between July 1,
2007 to June 30, 2008, which sum would be calculated by adding the net sales for al products of Barr, Teva and their respective
subsidiaries that would be required to be included in such divestiture, subject to certain exceptions.

The obligations of Barr and Tevato close the merger are subject to a number of conditions (page 65).
The obligations of Barr and Tevato complete the merger are conditioned upon:

« the other party’ s representations and warranties being true and correct, except for failures that individually or in the aggregate
would not reasonably be expected to have a material adverse effect on that party;
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« the other party having complied in all material respects with its obligations under the merger agreement; and

« the absence of any material adverse effect on the other party’s financial condition, business or results of operations taken as a
whole.

In addition, Barr’s and Teva s obligations are further conditioned on the following:
« the approval of the merger and the merger agreement by Barr’s shareholders;

« the absence of any law, regulation, judgment, injunction or other order prohibiting consummation of the merger or the other
transactions contemplated by the merger agreement;

« the waiting period applicable to the merger under the HSR Act having expired or terminated and all required approvals by the
European Commission and the Competition Bureau of Canada applicable to the merger, if any, having been obtained or any
applicable waiting period under applicable European and Canadian competition laws or regulations having expired or been
terminated;

« al applicable foreign antitrust filings and approvals from governmental entities having been obtained at or prior to the
effective time of the merger, except, in the case of these other filings or approvals, if the failure to obtain them would not be
reasonably expected to have a material adverse effect on Barr or Teva;

« the registration statement, of which this proxy statement/prospectus forms a part, having been declared effective and no stop
order having been issued by the U.S. Securities and Exchange Commission, which we refer to as the SEC, and al Israeli
securities-related authorizations necessary to carry out the transactions contemplated by the merger agreement having been
obtained; and

« receipt by each party from its respective legal counsel of alegal opinion to the effect that the merger and the second step
merger, taken together, will be treated for United States federal income tax purposes as a “reorganization” within the
meaning of Section 368(a) of the U.S. Internal Revenue Code.

The parties do not believe that approval of the Competition Bureau of Canada will be required.

Under certain circumstances Barr and Teva may terminate the merger agreement (page 67).

The merger agreement may be terminated and the merger may be abandoned at any time prior to the completion of the merger by
mutual written consent of Barr and Teva. The merger agreement also may be terminated by either Barr or Teva:

« if the merger is not completed by March 31, 2009, subject to extension for three months if the condition to closing with
respect to the HSR Act, applicable European and Canadian competition laws or other foreign antitrust filings or approvals,
and other governmental filings or approvals has not yet been satisfied but is being pursued diligently and in good faith;

« if the shareholders of Barr fail to approve the merger agreement and the transactions contemplated by the merger agreement
at the special meeting or at any adjournment or postponement thereof; or

« if any governmental authority permanently restrains, enjoins or otherwise prohibits the consummation of the merger.
Additionally, Barr may terminate the merger agreement if:
« prior to the Barr shareholder meeting, the board of directors of Barr determines in good faith, after consulting with its outside
legal counsel and financia advisor, that a bona fide unsolicited acquisition proposal is a superior proposal. However, Barr

may not take any such action relative to the superior proposal until at least three business days following Teva's receipt of
written notice that states that Barr has received a superior proposal and specifies the material terms and conditions of the
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superior proposal. If requested by Teva, Barr will negotiate in good faith with Teva to make adjustments to the terms and
conditions of the merger agreement such that the unsolicited acquisition proposal is no longer a superior proposal; or

« prior to the effective time of the merger, Teva breaches a representation, warranty, covenant or agreement such that Barr's
closing conditions are not satisfied and that breach is either not capable of being cured or has not been cured by the earlier of
(a) within twenty days after written notice of such breach is given by Barr to Teva or (b) the termination date.

If the merger agreement is terminated under certain circumstances, including if Barr terminates the agreement to enter into an
agreement with respect to a third party acquisition proposal and enters into a definitive agreement with respect to, or consummates a
transaction contemplated by, an acquisition proposal within 12 months of such termination, Barr must pay Teva a termination fee of
$200 million. See “The Merger Agreement — Termination and Other Fees” for a complete discussion of the circumstances in which
Barr would be required to pay Teva's expenses or the termination fee.

Tevamay terminate the merger agreement if, at any time prior to the effective time of the merger:

« prior to the Barr shareholder meeting, the board of directors of Barr determines in good faith, after consulting with its outside
legal counsel and financial advisor, that a bona fide unsolicited acquisition proposal is a superior proposal and either
recommends the proposal to Barr shareholders or adopts an agreement relating to the proposal;

e prior to the Barr shareholder meeting, the board of directors of Barr withholds, withdraws, qualifies or modifies its
recommendation that the shareholders of Barr approve the merger agreement and the transactions contemplated by the
merger agreement;

 Barr or the board of directors of Barr approves or recommends to Barr’s shareholders that they tender their shares in any
other tender or exchange offer or if Barr or the board of directors of Barr fails to send to the shareholders, within ten business
days after the commencement of any tender or exchange offer, a statement that Barr and its board of directors recommends
that the shareholders reject, and do not tender their sharesin such tender or exchange offer;

* prior to consummating or engaging in any business combination or other transaction with or involving Barr or any of its
affiliates as a result of, or pursuant to which, any person becomes or would become an “interested shareholder” (within the
meaning of the Delaware General Corporation Law), the board of directors of Barr approves such business combination or
other transaction such that such person would not be deemed to be an interested sharehol der;

« Barr announcesits intention to do any of the above; or

« Barr breaches a representation, warranty, covenant or agreement contained in the merger agreement such that Teva's closing
conditions are not satisfied and that breach is either not capable of being cured or has not been cured by the earlier of
(a) within twenty days after written notice of such breach is given by Tevato Barr or (b) the termination date.

Barr has agreed not to solicit third party acquisition proposals (page 62).

Subject to certain exceptions, the merger agreement precludes Barr and its subsidiaries or any Barr officer, director, employee,
agent or representative from initiating, soliciting, knowingly encouraging or otherwise knowingly facilitating, directly or indirectly,
any inquiries or the making of any proposal or offer, with respect to:

 any merger, reorganization, share exchange, business combination, recapitalization, consolidation, liquidation, dissolution or
similar transaction involving Barr or any of its subsidiaries;

« any sale, lease, exchange, transfer or purchase of the assets or equity securities of Barr or any of its subsidiaries, in each case
comprising 20% or more in value of Barr and its subsidiaries; or

« any purchase or sale of, or tender offer or exchange offer for, 20% or more of the outstanding shares of Barr common stock.
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Teva ADSsaretraded on NASDAQ (page 53).

Teva ADSs received by Barr shareholders in the merger will be traded on NASDAQ. After completion of the merger, the shares of
Barr common stock will no longer be listed or traded.

Information about the companies.
Teva Pharmaceutical Industries Limited.
Investor Relations
5 Basel Street
P.O. Box 3190
Petach Tikva 49131 |srael
Telephone: 972-3-926-7554
Fax: 972-3-926-7519
E-mail: ir@teva.co.il

Teva is a globa pharmaceutical company that develops, produces and markets generic drugs covering all magor treatment
categories. It is the leading generic drug company in the world, as well asin the United States, in terms of total and new prescriptions.
Teva also has a significant and growing innovative pharmaceutical business, whose principa products are Copaxone® for multiple
sclerosis and Azilect® for Parkinson’s disease, as well as an expanding proprietary specialty pharmaceutical business, which consists
primarily of respiratory products. Teva's active pharmaceutical ingredient (“API”) business sells to third-party manufacturers and
provides significant vertical integration to Teva s own pharmaceutical production.

Teva's globa operations are conducted in North America, Europe, Latin America, Asia and Israel. Teva has operations in more
than 50 countries, as well as 36 pharmaceutical manufacturing sitesin 16 countries, 17 generic R&D centers operating mostly within
certain manufacturing sites and 18 APl manufacturing sites around the world. During the first six months of 2008, Teva generated
approximately 56% of its sales in North America, 29% in Europe and 15% in the rest of the world (primarily Latin America and
Israel).

Generic Pharmaceutical Products. Teva Pharmaceuticals USA, Inc. (“TevaUSA”), Teva s principal U.S. subsidiary, isthe leading
generic drug company in the United States. Teva USA markets over 300 generic products in more than 1,000 dosage strengths and
packaging sizes.

Teva is one of the leading generic pharmaceutical companies in Europe, with operations in 29 countries. Through its European
subsidiaries, Teva manufactures approximately 450 generic products representing over 4,000 dosage strengths and packaging sizes,
which are sold primarily in the United Kingdom, The Netherlands, Hungary, France and Italy. In addition, on July 22, 2008, Teva
closed its acquisition of Bentley Pharmaceuticals, Inc., a generic pharmaceuticals company with operations principally in Spain.

Tevd sinternational group includes countries other than the U.S., Canada, EU member states, Norway and Switzerland. During the
six months ended June 30, 2008, the international group generated approximately 46% of its sales in Latin America, 29% in Israd,
16% in non-EU member states in the Central and Eastern Europe region and 9% in other countries.

The potential for future sales growth of Teva s generic products lies in its pipeline of pending generic product registrations, as well
as tentative approvals aready granted. Teva had:
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« as of August 31, 2008, 144 product applications awaiting final United States Food and Drug Administration (the “FDA")
approval, including 39 tentative approvals. The branded products covered by these applications had annual U.S. sales of
approximately $97 billion. Of these applications, approximately 85 were “Paragraph 1V applications. Teva believesit is the
first to file on 55 of these 85 applications, whose aggregate annual salesin the U.S. exceeded $42 hillion; and

« as of August 31, 2008, received 695 generic approvals in Europe relating to 109 compounds in 204 formulations, including
one EMEA approval valid in al EU member states. In addition, Teva had approximately 3,062 marketing authorization
applications pending approval in 30 European countries, relating to 229 compounds in 462 formulations, including five
pending applications with the EMEA.

Proprietary Pharmaceutical Products. Teva's proprietary research and development pipeline is currently focused primarily on
three niche specialty areas. neurological disorders, autoimmune diseases and oncology.

Copaxone®, Teva's leading product and its first major innovative drug, is the first non-interferon agent used in the treatment of
relapsing-remitting multiple sclerosis. Multiple sclerosis, or MS, is a debilitating autoimmune disease of the central nervous system.
Teva launched Copaxone® in Israel in December 1996 and in the United States in March 1997. According to IMS data, in the second
quarter of 2008, Copaxone® further augmented its position as the U.S. market leader in both new and total prescriptions, reaching a
total prescription share of 38.4% and 35.2%, respectively. Copaxone® has been approved for marketing in 51 countries worldwide,
including the United States, Canada, Israel, al EU countries, Switzerland, Australia, Russia, Mexico, Brazil and Argentina.

AZilect® (rasagiline tablets), Teva's once-daily treatment for Parkinson’s disease and its second innovative drug, is now available in
29 countries. In June 2008, Teva announced the successful completion of ADAGIO, the phase Il study designed to demonstrate that
Azilect® 1 mg tablets can slow the progression of Parkinson's disease. Teva intends to submit these results to the regulatory
authorities in the U.S. and Europe. Based on these results, Azilect® could become the first Parkinson’s disease treatment to receive an
indication as a pharmaceutical product slowing the progression of Parkinson’'s disease. It is expected to be submitted during the fourth
quarter of 2008.

Respiratory Products. Teva is committed to delivering a range of respiratory products for common usage at economical prices.
Teva s global respiratory product strategy seeks to extract value out of both the branded and generic environments; it includes branded
products that add value by using specific devices, while another part of the portfolio will be able to compete within the generic
segment. In the short term, Teva believes it is well positioned to capture opportunities globaly, utilizing its current portfolio of
respiratory products.

Foecialty Pharmaceutical Products. Tevais working to leverage its leadership in the globa generics arena through expansion into
the specialty pharmaceutical products business. In light of the increased role of biopharmaceuticals in the overall pharmaceutical
market, Teva has identified biopharmaceuticals — and primarily biogenerics — as a key, long-term growth opportunity for Teva. On
February 21, 2008, Teva substantially expanded the capabilities of its biogenerics business by acquiring CoGenesys, Inc., a privately
held biopharmaceutical company (since renamed Teva Biopharmaceuticals USA, Inc.) with a broad-based biotechnology platform
focused on the devel opment of peptide- and protein-based medicines across broad therapeutic categories.

Pharmaceutical Production. Teva operates 34 finished dosage pharmaceutical plants in North America, Latin America, Europe,
Israel and China. The plants manufacture solid dosage forms, injectables, liquids, semi-solids and inhalers. During 2007, Teva's plants
produced approximately 41 billion tablets and capsules and over 500 million sterile units. Teva's two main manufacturing
technologies, solid dosage forms and sterile, are available in North America, Latin America, Europe and Israel. The main
manufacturing site for respiratory inhaler products is located in Ireland.

Active Pharmaceutical Ingredients. In addition to its production and sale of finished dose pharmaceutical products, Teva
manufactures and sells active pharmaceutical ingredients. Teva's APl division provides the benefits of vertical integration and aso
operates a significant third party business. With a leading global market share in many chemicals used in generic pharmaceuticals,
Teva s APl division offers ahigh quality, long-term, reliable and cost-effective source of API.

Bowne Conversion 20



Tevawas incorporated in Israel on February 13, 1944 and is the successor to a number of Isragli corporations, the oldest of which
was established in 1901. Its executive offices are located at 5 Basel Street, P.O. Box 3190, Petach Tikva 49131 Israel, telephone
number 972-3-926-7267.

Boron Acquisition Corp.
425 Privet Road
P.O. Box 1005
Horsham, PA 19044-8005

Boron Acquisition Corp., which we refer to as Merger Sub, is a Delaware corporation and a wholly owned subsidiary of Teva.
Merger Sub was organized on July 16, 2008 solely for the purpose of effecting the merger with Barr. It has not carried on any
activities other than in connection with the merger agreement.

Barr Pharmaceuticals, I nc.
Investor Relations
225 Summit Avenue
Montvale, NJ 07645
Telephone: 201-930-3306
Fax: 201-930-3314
E-mail: ir@barrlabs.com

Barr isaglobal specialty pharmaceutical company that operates in more than 30 countries. Barr’s operations are based primarily in
North America and Europe, with its key markets being the United States, Croatia, Germany, Poland and Russia. Barr is primarily
engaged in the development, manufacture and marketing of generic and proprietary pharmaceuticals and is one of the world' s leading
generic drug companies. For 2007, which includes the results of operations of PLIVA d.d., Barr’'s European subsidiary, for the entire
period, Barr recorded $2.3 billion of product sales and $2.5 billion of total revenues worldwide. In addition, Barr is actively involved
in the development of generic biologic products, an area that Barr believes provides significant prospects for long-term earnings and
profitability.

Generics. Barr markets and sells generic pharmaceutical products in the U.S., Europe and certain other countries in the rest of the
world. During 2007, Barr recorded $1.9 billion of sales of generic pharmaceutical products. Barr conducts its generics business in
North America principally through its Barr Laboratories subsidiary and in Europe and certain other countries in the rest of the world
through PLIVA and its subsidiaries.

Barr's generic product portfolio includes solid oral dosage forms, injectables, liquids and cream/ointment products. At
December 31, 2007, Barr marketed for sale (a) in the U.S., approximately 245 different dosage forms and strengths of approximately
120 different generic pharmaceutical products, including 25 oral contraceptive products, and (b) in Europe and certain other countries
in the rest of the world, approximately 255 different molecules, representing 1,025 generic pharmaceutical products in approximately
2,790 different presentations (where one molecule in one market represents a product, and each combination of a formulation and
strength represents one presentation).

Barr's generic product development efforts are focused primarily on high barrier-to-entry products for al its markets, utilizing its

various drug delivery platforms. To more effectively compete in some European and certain other markets, Barr also develops and in-
licenses certain commodity products where Barr can obtain market share based on the efforts of Barr’s sales forces in those markets.
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Proprietary Products. Barr markets and sells proprietary pharmaceutical products primarily in the United States. During 2007,
Barr recorded $438.3 million of sales of proprietary pharmaceutical products. Barr’s proprietary business is conducted through Barr’s
Duramed Pharmaceuticals subsidiary.

Barr's proprietary product portfolio and pipeline is largely concentrated in the area of female healthcare. At December 31, 2007,
Barr marketed 26 proprietary pharmaceutical products. These products include, among otherss SEASONIQUE®
(levonorgestrel/ethinyl estradiol tablets 0.15 mg/0.03 mg and ethinyl estradiol tablets 0.01 mg), Barr’s newest generation extended-
cycle oral contraceptive product; PLAN B™, Barr's dual-label, over-the-counter (OTC)/Rx emergency contraceptive; PARAGARD®
T 380A (intrauterine copper contraceptive), its IUC contraceptive product; MIRCETTE® (Desogestrel and Ethinyl Estradiol), a
traditional 28-day oral contraceptive; and its ENJUVIA™ (synthetic conjugated estrogens, B) line of hormone therapy products.

Biologics. Biologic products represent a significant subset of pharmaceutical products and are manufactured with the use of live
organisms as opposed to chemical (non-biological) compounds. At December 31, 2007, Barr had several generic biologics productsin
various stages of development for the U.S. and European markets, including granulocyte colony stimulating factor (“G-CSF”’), a
protein that stimulates the growth of certain white blood cells. Barr is optimistic about its prospects of becoming a leader in the
generic biologics market worldwide, and is actively working with the Congress and the FDA to create a regulatory pathway for
generic biologicsin the United States.

General Information. To supplement its internal efforts in support of its business strategies, Barr continually evaluates business
development opportunities that Barr believes will strengthen its product portfolio and help grow its generic, proprietary, and generic
biologic businesses. A primary example of this activity isits acquisition of PLIVA.

Barr operates manufacturing, research and development and administrative facilities in five primary locations within the U.S. and
three primary locations in Europe. Through its PLIVA acquisition, Barr also develops and manufactures active pharmaceutical
ingredients to support its internal product development efforts. Barr’'s organizational structure reflects the global nature of its business
and the sharing of resources between its generic and proprietary businesses. For example, Barr’s operating and corporate functions are
managed on a global basis, supporting both generic and proprietary activities.

Barr Pharmaceuticals, Inc. is a Delaware holding company that was formed through a reincorporation merger on December 31,

2003. Its predecessor entity, aNew Y ork corporation, was formed in 1970 and commenced active operations in 1972. Barr’s corporate
headquarters are located at 225 Summit Avenue, Montvale, New Jersey 07645, and its main tel ephone number is 201-930-3300.
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SELECTED HISTORICAL FINANCIAL DATA OF TEVA

The selected financia data set forth below for each of the years in the three-year period ended December 31, 2007 and at
December 31, 2007 and 2006 are derived from Teva s audited consolidated financial statements and related notes incorporated by
reference into this proxy statement/prospectus, which have been prepared in accordance with accounting principles generally accepted
in the United States, or U.S. GAAP. The selected financial data for each of the years in the two-year period ended December 31, 2004
and at December 31, 2005, 2004 and 2003 are derived from other audited consolidated financial statements of Teva, which have been
prepared in accordance with U.S. GAAP.

The selected unaudited financial data as of and for each of the six month periods ended June 30, 2008 and 2007 are derived from
unaudited consolidated financial statements incorporated by reference into this proxy statement/prospectus. Such financial statements
include, in Teva s opinion, all adjustments, consisting of normal recurring adjustments, necessary for a fair presentation of the results
for the unaudited periods. Y ou should not rely on these interim results as being indicative of results Teva may expect for the full year
or any other interim period.

The information set forth below is only a summary and is not necessarily indicative of the results of future operations of Tevaor the
combined company, and you should read the selected historical financial data together with Teva's audited consolidated financia
statements and related notes and “ Operating and Financial Review and Prospects” included in Teva's Annual Report on Form 20-F for
the year ended December 31, 2007 and Report of Foreign Private Issuer on Form 6-K containing its quarterly results for the quarter
ended June 30, 2008 incorporated into this proxy statement/prospectus by reference. See the section entitled “Where You Can Find
More Information” for information on where you can obtain copies of these documents.

Operating Data

For the Six Months

Ended June 30, For the Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003
(Unaudited)
U.S. dallarsin millions (except earnings per share)
NEL SAES ... e 5,395 4,466 9,408 8,408 5,250 4,799 3,276
Cost Of SAES ... 2,518 2,186 4,531 4,149 2,770 2,560 1,757
GrosS Profit......ccceceeeeeeeeerene e 2,877 2,280 4877 4,259 2,480 2,239 1,519
Research and development.............c.c....... 377 272 581 495 369 338 214
Selling, general and administrative
EXPENSES ...t 1,183 925 1,901 1,572 799 696 521
Acquisition of research and
development — in Process.......ccevvvvvvernene 382 — — 1,295 — 597 —
Litigation settlement, impairment and
restructuring expenses (income)............... — — — 96 — 30 (93)
Operating iNCOME..........ccoerereereerereneriennes 935 1,083 2,395 801 1,312 578 877
Financia expense (income) — net............ 85 36 42 95 4 (26) 5
Income before income taxes...................... 850 1,047 2,353 706 1,308 604 872
Provision for income taxes...........cccoceeeueee 161 188 397 155 236 267 181

689 859 1,956 551 1,072 337 691
Share in profits (losses) of associated

COMPANIES — NEL.....covveieieieiesecee e —* —* (©) (©)) 2 D 1
Minority interestsin profits of

subsidiaries— Net........ccceveeeeerenenenne 3 2 1 2 4 1
NEL INCOME ... 686 857 1,952 546 1,072 332 691
Earnings per share:(1)

27 S Lol () [ 0.88 1.12 2. 0.72 1.73 0. 1.29
[DI1101 5o [ ) I 0.83 1.05 2.38 0.69 1.59 0.50 1.16
Weighted average number of shares (in

millions):
BaSIC...ooveeeveeere e 777 765 768 756 618 613 537
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Diluted.......oovereeereereerereee e 836 827 830 805 681 68

o

609

()] Historical figures have been adjusted to reflect the two-for-one stock split
effected in June 2004.

* Represents an amount |ess than $1 million.
Balance Sheet Data

As of June 30, As of December 31,
2008 2007 _ _ 2007 2006 _ 2005 2004 2003
(Unaudited)
U.S. dollarsin millions
Working capital .........ccoevvevverereennnnnn, 5366 3935 4488 3569 3,245 1,998 2,022
Total aSSEtS.....ccvveeeeecreeeeeeeeeeeee e 25,020 21,746 23,412 20,471 10,387 9,632 5,916
Short-term credit, including current
maturities:
Convertible senior debentures
(short-term) .....cceeveceveeieceesece 1,025 852 1,254 292 — — 352
(O 1 <! 404 672 587 450 375 560 292
Total short-term debi........................ 1,429 1524 1,841 742 375 560 644
Long-term debt, net of current
maturities:
Convertible senior debentures........... 1433 1883 1433 2458 1,314 1,513 450
Senior notes and loans............ccveeue. 1,888 2,098 1914 2127 459 215 365
Total long-term debt..........ccccveneeeee. 3321 3981 3,347 4585 1,773 1,728 815
Minority iNterests........cccoeevvrevreeennnns 41 37 36 35 8 11 7
Shareholder’ sequity .......cccccevveeveiiens 15,075 12,058 13,724 11,142 6,042 5,389 3,289
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SELECTED HISTORICAL FINANCIAL DATA OF BARR

The selected financial data set forth below as of and for its fisca year ended December 31, 2007 and for the fiscal years ended
June 30, 2006, 2005, 2004 and 2003 are derived from Barr’s audited consolidated financial statements and related notes incorporated
by reference into this proxy statement/prospectus, which have been prepared in accordance with U.S. GAAP. In September 2006, Barr
changed the end of their fiscal year from June 30 to December 31. As aresult of this change, the selected financial data set forth below
also includes the audited consolidated financial statements as of and for the six months ended December 31, 2006.

The selected unaudited financial data as of and for each of the six month periods ended June 30, 2008 and 2007 are derived from
unaudited consolidated financial statements incorporated by reference into this proxy statement/prospectus. Such financial statements
include, in Barr’s opinion, all adjustments, consisting of normal recurring adjustments, necessary for a fair presentation of the
financial position and operating results for the unaudited periods. You should not rely on these interim results as being indicative of
results Barr may expect for the full year or any other interim period.

The information set forth below is only a summary and is not necessarily indicative of the results of future operations of Barr or the
combined company, and you should read the selected historical financial data together with the audited consolidated financial
statements and related notes and “Management’ s Discussion and Analysis of Financial Condition and Results of Operations’ included
in Barr's 2007 Annua Report on Form 10-K and Barr's Quarterly Report on Form 10-Q for the quarter ended June 30, 2008
incorporated into this proxy statement/prospectus by reference. See the section entitled “Where Y ou Can Find More Information” for
information on where you can obtain copies of these documents.

Operating Data

For the Six
For the Six Months  For the Year Months
Ended June 30, Ended Ended For the Fiscal Year Ended June 30,
December 31, December 31,
2008 2007 2007 2006 2006 2005 2004 2003
(Unaudited) dU.Sj dollarsin millions (except per share
ata)
Total reVeNUES........ccceveeeeeiereeeieeeeeeee 1,387 1,230 2,501 905 1,314 1,047 1,309 903
Cost Of SAlES.....ooereieeereee e 628 574 1,171 369 378 317 639 427
Selling, general and administrative....... 415 367 764 259 308 286 308 158
Research and development ................... 145 129 248 107 140 128 123 87
Write-off of acquired in-process
research and development.................... — 4 5 381 — — 46 4
Earnings (loss) from operations............ 199 156 313 (211) 488 316 193 227
Interest iNCoMe........ccccvvereereneneseniee. 12 19 33 16 19 11 6 6
INterest eXPenSe........cceverceerenieesieeiinseens 59 84 159 34 1 1 3 1
Other income (expense), net ................. (8 5 21 (73) 17 4 (2 _ 3
Earnings (loss) before income taxes
and 144 96 208 (302) 523 330 194 263
MINOrity INtEreStS.....cccveveeeeerereeieneens
Income tax EXPENSE......ccceveervevereesieanee 65 35 65 35 187 115 71 95
Minority interest (loss) gain.................. 1 (2 D 1 — — — _—
Net earnings (loss) from continuing
OPErAtiONS....c.veeeveerieresie s 80 59 142 (336) 336 215 123 168
Net loss from discontinued
OPEratioNS......ceeveeeeeeeeere st e e — 2 (14) 2 — — — —
Net earnings (10SS) ......ccvcvvvvvrvriereenene 80 57 128 (338) 336 215 123 168
Basic:
Earnings (loss) per common share —
continuing operations............cceeveereene. 0.74 0.55 1.33 (3.16) 3.20 2.08 121 1.69
L oss per common share —
discontinued operations...........c.......... — (0.02) (0.13) (0.02) — — — —

Bowne Conversion 25



Net earnings (Ioss) per common

Diluted:
Earnings (loss) per common share —
continuing operations............c.coeernee.
L oss per common share —
discontinued operations............c..c......
Net earnings (10ss) per common
share— diluted........ccooveivreiirienne,
Weighted average shares— basic (in
MITTTONS) ..
Weighted average shares — diluted
(INMITIONS)...cvieeeiercereee e
Cash dividends per common share........
Stock-based compensation (included
ADOVE) ..o

Balance Sheet Data

Working capitdl .........
Total assets.........c......
Long-term debt(1)......
Shareholder’ s equity ..

@

Bowne Conversion

0.74 0.53 1.20 (3.18) 3.20 2.08 1.21
0.73 0.54 131 (3.16) 3.12 2.03 1.15
— (0.02) (0.13) (0.02) — — —
0.73 0.52 1.18 (3.18) 312 2.03 1.15
108 107 107 106 105 103 102
109 108 109 106 108 106 107
16 15 28 14 27 — —
As of June 30, As of December 31, As of June 30,
2008 2007 2007 2006 2005 2004 2003
(Unaudited) U.S. dollarsin millions
1,105 879 923 876 780 671 582
4,970 4,809 4,762 4,962 1,490 1,333 1,181
1,773 1,824 1,782 1,935 15 32 34
2,158 1,604 1,866 1,465 1,234 1,042 868

Includes capital lease and excludes current installments.
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SELECTED UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL DATA

The statements contained in this section may be deemed to be forward-looking statements within the meaning of Section 21E of the
Securities Exchange Act of 1934, referred to herein as the Exchange Act and Section 27A of the Securities Act of 1993, referred to
herein as the Securities Act. Forward-looking statements are typically identified by the words “believe,” “expect,” “anticipate,”
“intend,” “estimate” and similar expressions. These forward-looking statements are based largely on management’ s expectations and
are subject to a number of uncertainties. Actua results could differ materially from these forward-looking statements. Neither Teva
nor Barr undertakes any obligation to update publicly or revise any forward-looking statements. For a more complete discussion of the
risks and uncertainties which may affect such forward-looking statements, please refer to the section entitled “Special Note
Concerning Forward-Looking Statements” below.

The following selected unaudited pro forma combined condensed financial data present the effect of the acquisition of Barr by Teva
pursuant to the merger agreement. The following selected unaudited pro forma combined condensed statements of income data is
extracted from the historical consolidated statements of income of Teva and Barr and combines them as if the merger had occurred on
January 1, 2007. The following selected unaudited pro forma combined condensed balance sheet data is extracted from the historical
consolidated balance sheets of Tevaand Barr and combines them, giving effect to the merger asif it had occurred on June 30, 2008.

The alocation of the purchase price in the merger as reflected in these unaudited pro forma combined condensed financial datais
based upon preliminary estimates of the fair value of assets acquired and liabilities assumed as of the date of the merger. This
preliminary allocation of the purchase price is based on available public information and is dependent upon certain estimates and
assumptions, which are preliminary and have been made solely for the purpose of developing such pro forma combined condensed
financia data

For the reasons mentioned in the prior paragraph, a fina determination of the fair values of Barr's assets and liabilities, which
cannot be made prior to the completion of the transaction, will be based on the actual net tangible and intangible assets of Barr that
exist as of the date of completion of the merger. Consequently, amounts preliminarily allocated to goodwill and identifiable
intangibles could change significantly from those used in the combined condensed pro forma financial data presented below and could
result in amaterial change in amortization of acquired intangible assets and depreciation of tangible assets.

The unaudited pro forma combined condensed financial data do not include liabilities resulting from integration planning, fair value
adjustments to property, plant and equipment, adjustments in respect of possible settlements of outstanding litigation and potential
additional intangible assets such as trade names, customer contracts and others, as these are not presently estimable. Amounts
preliminarily allocated to goodwill may significantly decrease or increase and amounts allocated to intangible assets with definite lives
may increase or decrease significantly, any of which could result in amaterial change in amortization of acquired intangible assets and
depreciation of tangible assets. Therefore, the actual amounts recorded as of the completion of the transaction may differ materially
from the information presented in the accompanying unaudited pro forma combined condensed financial statements. In addition to the
completion of the valuation, the impact of ongoing integration activities, the timing of completion of the transaction and other changes
in Barr's net tangible and intangible assets that occur prior to completion of the transaction could cause material differences in the
information presented.

In December 2007, FASB issued Statement No. 141(R), Business Combinations — revised (“SFAS 141R”). SFAS 141R will be
effective for all business combinations consummated beginning January 1, 2009. This new standard could significantly change the
accounting for, and reporting of, business combination transactions in financial statements.

The unaudited pro forma financial statements included in this proxy statement/prospectus have been prepared in accordance with
Article 11 of Regulation S-X, assuming the transaction is recorded as a purchase pursuant to SFAS 141, as it has been determined that
it is more likely than not that the merger will close on or prior to December 31, 2008. However, if the acquisition were to be
consummated in 2009 SFAS 141R would apply and would have a material impact on the pro forma data.

Under SFAS 141R, the following items could have a material impact on accounting for the business combination: (1) the asset
related to in-process research and development would be treated as an indefinite-lived intangible asset and capitalized, but would not
be subject to amortization until the associated research and development activities are either completed or abandoned. This would
likely result in the pro forma balance sheet including approximately $1,400 million in additional intangible assets, which would be

Bowne Conversion 27



subject to amortization or potential impairment upon completion of the merger; (2) the purchase price paid in shares would be valued
at the closing date of the transaction rather than at the announcement date, which could significantly change the purchase price and the
related goodwill amounts as currently presented in the pro forma balance sheet; (3) acquisition-related costs would not be part of the
purchase price allocation and, as a result, the impact to the pro forma balance sheet would be to reduce the purchase price and the
related goodwill by approximately $20 million, with a corresponding decrease to retained earnings; and (4) restructuring costs would
most likely be expensed as incurred.

The unaudited pro forma combined condensed financial data are not necessarily and should not be assumed to be an indication of
the results that would have been achieved had the transaction been completed as of the dates indicated or that may be achieved in the
future.

This selected unaudited pro forma combined condensed financial data should be read in conjunction with the Unaudited Pro Forma
Combined Condensed Financial Statements and related notes included elsewhere in this proxy statement/prospectus and with the
historical consolidated financia statements and the related notes of Teva and Barr and other financial information pertaining to Teva
and Barr, including Teva s “Operating and Financial Review and Prospects’ included in Teva s Annua Report on Form 20-F for the
year ended December 31, 2007 and Report of Foreign Private Issuer on Form 6-K containing its quarterly results for the quarter ended
June 30, 2008, and Barr’'s “Management’s Discussion and Analysis of Financial Condition and Results of Operations’ included in
Barr’'s Annual Report on Form 10-K for the year ended December 31, 2007 and Barr’s Quarterly Report on Form 10-Q for the quarter
ended June 30, 2008, incorporated by reference into this proxy statement/prospectus. See the section entitled “Where You Can Find
More Information” for information on where you can obtain copies of these documents.
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UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENTS OF INCOME DATA

For the Six For the
Months Ended Year Ended
June 30, 2008 December 31, 2007
(Unaudited)
(U.S. dollarsin millions, except earnings per share)
NEt SAES.....eiieeieereeeee s 6,713 11,745
Cost Of SAIES......ceeeeeeiereee e 3,096 5,793
GrosS Profit.....cccccecceceeeviesiese e 3,617 5,952
Research and development expenses........... 522 829
Selling, general and administrative
EXPENSES. ... eenverieeiesiesieeseesieesteseense et eneas 1,570 2,594
Acquisition of research and devel opment
1N PrOCESS...cvieiiriiesie et sie e 382 5
Operating iNCoOME ........ccceveeevesieee e 1,143 2,524
Financial expenses— net..........ccccevveevenee 226 359
Income before income taxes..........ccccveveee. 917 2,165
Provision for incometaxes.........c.ccocoeeruenee. 212 355
705 1,810
Share in loss of associated
COMPANIES — NEL ....eevveceeieceeceeee e — 3
Minority interests in profits of
subsidiaries— Net .......cccoeeveeeceieeeee, 2 2
Net loss from discounted operations............ — 14
NELINCOME.......ccoieirieireereee s 703 1,791
Earnings per share:
BaSIC .o 0.83 2.14
DIlUted.....ccoeiieiriereeeeec e 0.78 1.99
Weighted average number of shares (in
millions):
BaSIC ..o 845 836
Diluted .....coveeiieeceee e 904 898

UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET DATA

Asof
June 30, 2008
Unaudited
(U.S. dollarsin millions)

Current assetsS........ccoceevereeieseeniennnn, 9,909
Long term investments and other
receiVables........ccoovvvevieveiicienene 448
Property, plant and equipment, net ... 4,033
Identifiable intangible assets, net...... 4,417
(€070 11/ 1 | 12,263
Other assets, deferred taxes and

deferred charges.......c.ccccevvvvcennee. 457
Total @SSEtS ..o 31,527
Current liabilities........cccoeevereiennne 9,699
Total long-term liahilities................. 5,194
Minority interests........ccceevveeviveerene 73
Shareholder’ sequity .......ccccvverienen. 16,561
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA

The following table presents, for the periods indicated, selected historical per share data of Barr and Teva as well as similar
information, reflecting the combination of Barr and Teva, asif the merger had been effective for the periods presented, which we refer
to as “pro forma combined” information. The hypothetical Barr equivalent per share data presented below is calculated by multiplying
the pro forma combined amounts by the exchange ratio of 0.6272. Each share of Barr common stock will also be entitled to receive
cash consideration of $39.90 per share. The hypothetical Barr equivalent per share data does not take into account the cash
consideration.

The pro forma combined information is provided for informational purposes only and is not necessarily an indication of the results
that would have been achieved had the transaction been completed as of the dates indicated or that may be achieved in the future. We
have derived the unaudited pro forma condensed combined per share information from the unaudited pro forma condensed combined
financial statements presented elsewhere in this proxy statement/prospectus. The data presented below should be read in conjunction
with the historical financial statements of Barr and Teva incorporated by reference into this proxy statement/prospectus. See the
section entitled “Where Y ou Can Find More Information” for information on where you can obtain copies of these documents.

For the Year
For the Six Ended
Months Ended December 31,
June 30, 2008 2007
(Unaudited)

Basic Earnings Per Share
TevahiStoriCal ......cccecvveveeiiecee e 0.88 2.54
Barr NiStorical .........ooecvveeveeeiceie e 0.74 1.20
Pro formacombingd ...........ccoeeveviveeveecieecee e 0.83 2.14
Barr equIivalent.........cccceveeei i 0.52 1.34
Diluted Earnings Per Share
TevahiStoriCal ......ceeeevieeee e 0.83 2.38
Barr historical .........cccovevveiiiiii i 0.73 1.18
Pro formacombined ...........ccooeeeiveieiie i 0.78 1.99
Barr equivalent.........cccooevveniveneneeeeeee e 0.49 1.25
Dividends Per Share
TevahiStoriCal ......cocecvveeeeiiccee e 0.26 0.39
Barr NiStOrical ........cceeeevieeiieeeeee e — —
Pro formacombined ..........cccoeeveeeiiiieiiiiiee e 0.26 0.39
Barr equivalent..........ccccoeveeiieseseeeeee e 0.16 0.24
Basic Book Value Per Shareat Period End
TevahisStorical .......coeeeeveriiiiie e 19.40 17.87
Barr NiStorical ........cooevveeeeeiceee e 19.98 17.44
Pro formacombined ...........ccoeeveeeeeeciccee e 19.60 —
Barr equivalent.........c.cccveerenenneneee e 12.30 —

STOCK PRICESAND DIVIDEND DATA
Teva Ordinary Shares
Teva ordinary shares have been listed on the Tel Aviv Stock Exchange since 1951. The table below sets forth in U.S. dollars the
high and low reported sales prices of the Teva ordinary shares on the Tel Aviv Stock Exchange during the periods specified as
reported by the exchange. The trandation into U.S. dollars is based on the daily representative rate of exchange published by the Bank
of Israel thenin effect.

In June 2004, Teva effected a 2 for 1 stock split. Each holder of an ordinary share or ADS, as the case may be, was issued another
share. All figuresin this proxy statement/prospectus have been adjusted to reflect the stock split.
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Teva ADSs

Teva ADSs have been traded in the United States since early 1982 and were listed and admitted to trading on the NASDAQ in
1987. The ADSs are quoted under the symbol “TEVA.” The Bank of New York Mellon serves as depositary for the ADSs. In
November, 2002, Teva was added to the NASDAQ 100 Index and in July, 2006, Teva was added to the Nasdag Global Select Market.
Each ADS represents one ordinary share. For a more detailed description of Teva ADSs, see below under “Description of Teva
American Depositary Shares.”

The American Stock Exchange, the Chicago Options Exchange and the Pacific Stock Exchange quote options on Teva ADSs under
the symbol “TEVA.” Teva ADSs are also traded on SEAQ International in London and on exchanges in Frankfurt and Berlin.

Barr Common Stock

Barr's common stock is listed and traded on the New York Stock Exchange under the symbol “BRL.” In March 2003 and March
2004, Barr effected 3 for 2 stock splits. As aresult of each such stock split, each holder of a share of Barr’s common stock was issued
an additional half of ashare. All figuresin this proxy statement/prospectus have been adjusted to reflect the stock splits.

The table below sets forth in U.S. dollars the high and low reported sales prices of the Teva ordinary shares on the Tel Aviv Stock
Exchange, the Teva ADSs on NASDAQ and the Barr common stock on the New York Stock Exchange, in each case during the
periods as specified as reported by the relevant market, giving retroactive effect to stock splits and stock dividends:

TevaOrdinary Barr Common
Shares TevaADSs Stock
Period High Low High Low High Low
(InU.S. dollars)
Last seven months:
October 2008 (until October 13)........... 4761 3859 4710 3589 66.19 53.28
September 2008.........ccccovveveevrenerein 4824 4406 4819 4336 6812 62.13
August 2008.........cccoererriieie e 4848 4542 4874 4544 6835 6584
JUly 2008........coeeeeeeeeieeeeeee e 4713 40.76 4727 4037 66.69 42.95
July 16, 2008(1) ....eoveeeererererrrrerieneeneens 4237 4174 43.09 4194 4759  45.95
June 2008.........cccoeeieeeee e, 46.18 4152 4640 4195 4561 4043
May 2008........cccvvriininienenee e 4443 4789 4783 4446 5192 37.40
April 2008.......ccoieeeeeeeeee e 4753 4519 4773 4528 5180 48.77
Last ten quarters:
Q32008 ......ooeieeeieeieee e 4848 40.76 48.74 4037 6835 4295
Q22008 ..o 4789 4152 4783 4195 5192 37.40
QL2008 ......ooeeeeeeer e 4985 4378 5000 4356 56.80 45.33
QA 2007 ..ot 46.98 4351 46.83 4363 5838 50.59
Q32007 ..o 4460 4048 4471 4084 57.25 49.49
Q2 2007 ..o 4125 3703 4125 36.16 5510 4541
QL2007 ..o 3823 3098 3834 3126 56.66 4577
Q42006 ..o 3565 3079 3B75 30.70 5389 4752
Q32006 .....ceeeeeeeeeree e 3568 2939 3573 2076 59.25 44.60
Q22006 ....ceeiieeeeieeie e 4352 3094 4351 3125 6451 4724
QL2006 ..o 4428 4013 44.07 4000 70.25 60.83
Last five years:
2007 ..o 4698 3098 46.83 3126 58.38 4541
2006 .....ccieeriecee e s 4420 3079 4407 2976 7025 44.60
2005 ... e e 4488 26.61 4591 2678 6360 43.71
2004 ... 3486 2356 3466 2282 5399 3201
2003 ... s 30,90 1732 3117 1725 5691 2893
D On July 16, 2008, the last trading day in the U.S. before the initial news media

reports regarding a possible transaction between Barr and Teva, the closing price
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of Teva ADSs was $42.41 per ADS and the closing price of Barr common stock
on the New York Stock Exchange was $46.82 per share. The pro forma
equivalent per share value of Barr common stock on that date, calculated by
multiplying the closing price of Teva ADSs by the exchange ratio of 0.6272, was
$26.60, which calculation does not take into account the $39.90 of cash
consideration to be paid for each share of Barr common stock.

On July 16, 2008, the last trading day in Israel before the initia news media
reports regarding a possible transaction between Barr and Teva, the closing price
of Tevaordinary shares on the Tel Aviv Stock Exchange was $42.04 per share.

On October 12, 2008, the most recent practicable trading day prior to the printing of this proxy statement/prospectus, the closing
price of Teva ordinary shares on the Tel Aviv Stock Exchange was $39.89 per share. On October 13, 2008, the most recent practicable
trading day prior to the printing of this proxy statement/prospectus, the closing price of Teva ADSs on NASDAQ was $41.75 per ADS
and the closing price of Barr common stock was $62.86 per share. The pro forma equivalent per share value of Barr common stock on
that date, calculated by multiplying the closing price of Teva ADSs by the exchange ratio of 0.6272, was $26.19, which calculation
does not take into account the $39.90 of cash consideration to be paid for each share of Barr common stock.

These prices will fluctuate prior to the special meeting and the merger, and Barr shareholders are urged to obtain current market
quotations prior to making any decision with respect to the merger.

On October 10, 2008, the most recent practicable trading day prior to the printing of this proxy statement/prospectus, there were
109,444,799 shares of Barr common stock outstanding. On July 15, 2008, there were approximately 813 million Teva ordinary shares
outstanding.

Teva Dividends

Teva has paid dividends on a regular quarterly basis since 1986. Future dividend policy will be reviewed by the board of directors
based upon conditions then existing, including Teva's earnings, financial condition, capital requirements and other factors. Teva's
ability to pay cash dividends may be restricted by instruments governing its debt obligations. Dividends are declared and paid in New
Israeli Shekels (“NIS’). Dividends are converted into U.S. dollars and paid by the depositary of Teva's ADSs for the benefit of owners
of ADSs, and are subject to exchange rate fluctuations between the NIS and the U.S. dollar between the declaration date and the date
of actual payment.

Dividends paid by an Israeli company to shareholders residing outside Israel are generally subject to withholding of Isragli income
tax at arate of up to 20%. Such tax rates apply unless alower rate is provided in atreaty between Israel and the shareholder’ s country
of residence. In Teva's case, the applicable withholding tax rate will depend on the particular Israeli production facilities that have
generated the earnings that are the source of the specific dividend and, accordingly, the applicable rate may change from time to time.
The rate of tax withheld on the dividend declared for the second quarter of 2008 was 16.5%.

The following table sets forth the amounts of the dividends paid in respect of each period indicated prior to deductions for
applicable Isragli withholding taxes (in cents per share). All figures have been adjusted to reflect the 2-for-1 stock split effected in
June 2004.

2008 2007 2006 2005 2004 2003

1st interim......... 12 9 8 7 5 4
2nd interim ....... 14 10 8 7 5 4
3rdinterim........ — 9 8 6 5 4
4thinterim ........ — 10 9 7 7 5

Bowne Conversion 32



RISK FACTORS
In addition to the other information included or incorporated by reference in this proxy statement/prospectus, you should carefully
consider the matters described below in evaluating whether to approve the merger agreement. For additional factors affecting the
combined company’s results, we urge you to carefully review the discussion of risks and uncertainties incorporated by reference into
this proxy statement/prospectus as described below under “ Special Note Concerning Forward-Looking Statements.”

Because the market price of Teva ADSs may fluctuate, you cannot be certain of the precise value of the merger consideration that
you will receivein the merger.

The value of the portion of the merger consideration comprised of Teva ADSs to be received at closing will vary depending on the
market price of Teva ADSs on the date of the closing of the merger.

In addition, the prices of Teva ADSs and Barr common stock at the closing of the merger may vary from their respective prices on
the date the merger agreement was executed, on the date of this proxy statement/prospectus and on the date of the special meeting. For
example, from January 1, 2008 to October 13, 2008, Barr common stock ranged from alow sales price of $37.40 per share to a high
sales price of $68.35 per share and Teva ADSs ranged from a low sales price of $35.89 per ADS to a high sales price of $50.00 per
ADS. These variations in stock prices may be the result of various factors, including:

« changesin the business, operations or prospects of Teva, Barr or the combined company;

< governmental, regulatory and/or litigation devel opments;

» market assessments as to whether and when the merger will be consummated;

* the timing of the consummation of the merger;

« governmental action affecting the pharmaceutical industry generally and the generic pharmaceutical industry in particular;
* increased competition in the generic pharmaceutical market;

« competition from other products; and

« general market, economic and political conditions.

At the time of the special meeting you will not know the precise value of the merger consideration you will receive for your shares
of Barr stock on the day the merger closes. You are urged to obtain a current market quotation for Teva ADSs and Barr common
stock.

The market price for Teva ADSs may be affected by factors different from those affecting the shares of Barr.

Upon completion of the merger, holders of Barr common stock will become holders of Teva ADSs. Teva's businesses differ from
those of Barr, and accordingly the results of operations of the combined company will be affected by factors different from those
currently affecting the results of operations of Barr. For a discussion of the businesses of Barr and Teva and of other factors to
consider in connection with those businesses, you should carefully review the documents incorporated by reference in this proxy
statement/prospectus and referred to under “Where Y ou Can Find More Information.”

Teva may experience difficultiesin integrating Barr’s business with the existing Teva businesses.

The merger involves the integration of two companies that have previously operated independently. The difficulties of combining
the companies’ operations include:
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« the necessity of coordinating and consolidating geographically separated organizations, systems and facilities; and
« integrating the management and personnel of Teva and Barr, maintaining employee morale and retaining key employees.

The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of one or more of the
combined company’ s businesses and the loss of key personnel. The diversion of management’s attention and any delays or difficulties
encountered in connection with the merger and the integration of the two companies operations could have an adverse effect on the
business, results of operations, financial conditions or prospects of the combined company after the merger.

Achieving the anticipated benefits of the merger will depend in part upon whether Teva and Barr can integrate their businesses in
an efficient and effective manner. Tevaand Barr may not accomplish this integration process smoothly or successfully. If management
is unable to successfully integrate the operations of the two companies, the anticipated benefits of the merger may not be realized.

Teva may not achieve the revenue and cost synergies it has anticipated for the combined company.

Teva' s rationale for the merger is, in part, predicated on the projected ability of the combined company to realize certain revenue
and cost synergies. Achieving these synergies is dependent upon a number of factors, some of which are beyond Teva's control. These
synergies may not be realized in the amount or time frame that is currently anticipated by Teva.

Uncertainties associated with the merger may cause Barr to lose employees.

The success of the combined company after the merger will depend in part upon Teva's and Barr’'s ability to retain key Barr
employees. Competition for qualified personnel in the pharmaceutical industry can be very intense. Accordingly, we cannot assure
you that the combined company will be able to retain key Barr employees. Additionaly, employee stock options and stock
appreciation rights will vest upon the adoption of the merger agreement and the transactions by the Barr shareholders, which would
potentially take place significantly in advance of the closing of a transaction. Such acceleration of employee stock options and stock
appreciation rights could potentially reduce employee productivity or result in the loss of employees before closing.

Failure to complete the merger will subject Barr and Teva to financial risks, and could negatively impact the market price of Barr
common stock and Teva ordinary shares.

If the merger is not completed for any reason, Barr and Teva will be subject to a number of material risks, including:

« with respect to Barr, the provision in the merger agreement which provides that under specified circumstances Barr could be
required to pay to Teva a termination fee of $200 million should Barr enter into an agreement for or consummate another
acquisition transaction within 12 months of the termination, which fee could potentially deter another interested party from
seeking to negotiate such a transaction with Barr after termination;

« the market price of Barr common stock and Teva ordinary shares may decline to the extent that the current market price of
such common stock and ordinary shares, respectively, reflects a market assumption that the merger will be completed,;

« costs related to the merger, such aslegal and accounting fees and a portion of the investment banking fees, must be paid even
if the merger is not completed;

* benefits that Barr and Teva expect to realize from the merger, including cost savings and other synergies, would not be
realized; and

« the diversion of management attention from the day-to-day business of the companies, reduction in capital spending and the
unavoidable disruption to their employees and their relationships with customers and suppliers during the period before
completion of the merger, may make it difficult for Barr and Teva to regain their respective financial and market position if
the merger does not occur.
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Also, if the merger is terminated and Barr’s board of directors seeks a different merger or business combination, Barr shareholders
cannot be certain that Barr will be able to find a partner willing to pay an equivalent or more attractive price than the price to be paid
by Tevain the merger.

Obtaining required approvals and satisfying closing conditions may delay or prevent completion of the merger or affect the
combined company in an adverse manner.

Completion of the merger is conditioned upon the receipt of all material governmental authorizations, consents, orders and
approvals, including the expiration or termination of the applicable waiting periods, and any extension of the waiting periods, under
the HSR Act and from the European Commission. Teva and Barr intend to pursue al required approvals in accordance with the
merger agreement, which could include making significant divestitures of certain products. The requirement for these approvals could
delay the completion of the merger for a significant period of time after Barr’ s shareholders have approved the proposal relating to the
merger at the special meeting pursuant to the merger agreement. We cannot assure you, however, that these approvals will be obtained
or that the required conditions to closing will be satisfied, and, if all such approvals are obtained and the conditions are satisfied, we
cannot assure you as to the terms, conditions and timing of the approvals or that they will satisfy the terms of the merger agreement or
that such terms and conditions, including the need for the divestiture of certain products, will not have an adverse effect on the
combined company.

Some of the directors and executive officers of Barr have interests and arrangements that are different from those of the
shareholders.

The interests of some of the directors and executive officers of Barr in the merger and their participation in arrangements that are
different from, or are in addition to, those of Barr shareholders generally could have affected their decision to support or approve the
merger. These interests include severance arrangements and the accel eration of vesting of certain equity awards in connection with the
merger. Additionally, each canceled option or stock appreciation right granted on Barr common stock (other than any options held by
non-employee members of Barr’s board of directors) will be entitled to receive following the consummation of the merger from Teva
or the surviving corporation, as applicable, an amount in cash equal to the product of the excess, if any, of $66.50 over the exercise
price per share of Barr common stock, multiplied by the total number of shares of common stock subject to such award.

Chargesto earnings resulting from the merger could have a material adverse impact on the combined company’ s results of
operations.

In accordance with United States generally accepted accounting principles, the combined company will alocate the total purchase
price of the merger to Barr’s net tangible assets, amortizable intangible assets, intangible assets with indefinite lives and in-process
research and development, based on their fair values as of the date of completion of the merger. The combined company will record
the excess of the purchase price over those fair values as goodwill. The portion of the estimated purchase price allocated to in-process
research and development will be expensed by the combined company in the quarter in which the merger is completed. The
preliminary estimate of the amount to be expensed in the quarter in which the merger is completed related to in-process research and
development is approximately $1,400 million. The combined company will incur additional depreciation and amortization expense
over the useful lives of certain of the net tangible and intangible assets acquired in connection with the merger. Amortization of
intangible assets of Barr is currently estimated at approximately $334 million for the first year and $155 million for subsequent years.
In addition, to the extent the value of goodwill or intangible assets becomes impaired in the future, the combined company may be
required to incur material charges relating to the impairment of those assets. These amortization and in-process research and
development and potential impairment charges could have a material impact on the combined company’s results of operations.

There are differences between therights of Barr shareholders and Teva shareholders.

After the merger, Barr shareholders will have their rights as holders of Teva ADSs governed by the deposit agreement, as amended,
among Teva, The Bank of New York Mellon, as depositary, and the holders from time to time of ADSs. The rights of the shares of
Teva underlying the ADSs are governed by the memorandum and the articles of association of Teva, as amended, as well as the Isragli
Companies Law. There are differences between Barr’s governing documents, on the one hand, and Teva's governing documents and
the deposit agreement, on the other hand, as well as between the applicable governing laws. As aresult, a Barr shareholder will have
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different, and in some cases less favorable, rights as a Teva shareholder than as a Barr shareholder. The main differences have been
summarized in this proxy statement/prospectus under “Comparative Rights of Barr and Teva Shareholders.”

There will be significant changes with respect to the financial statements of Teva, Barr and the combined company if the merger is
not consummated by December 31, 2008.

In December 2007, FASB issued Statement No. 141(R), Business Combinations — revised (“SFAS 141R”). SFAS 141R will be
effective for all business combinations consummated beginning January 1, 2009. This new standard could significantly change the
accounting for, and reporting of, business combination transactions in financial statements.

The unaudited pro forma financial statements included in this proxy statement/prospectus have been prepared in accordance with
Article 11 of Regulation S-X, assuming the transaction is recorded as a purchase pursuant to SFAS 141, as it has been determined that
it is more likely than not that the merger will close on or prior to December 31, 2008. However, if the acquisition were to be
consummated in 2009, SFAS 141R would apply and would have a material impact on the pro forma data.

Under SFAS 141R, the following items could have a material impact on accounting for the business combination: (1) the asset
related to in-process research and development would be treated as an indefinite-lived intangible asset and capitalized, but would not
be subject to amortization until the associated research and development activities are either completed or abandoned. This would
likely result in the pro forma balance sheet including approximately $1,400 million in additional intangible assets, which would be
subject to amortization or potential impairment upon completion of the merger; (2) the purchase price paid in shares would be valued
at the closing date of the transaction rather than at the announcement date, which could significantly change the purchase price and the
related goodwill amounts as currently presented in the pro forma balance sheet; (3) acquisition-related costs would not be part of the
purchase price alocation and, as a result, the impact to the pro forma balance sheet would be to reduce the purchase price and the
related goodwill by approximately $20 million, with a corresponding decrease to retained earnings; and (4) restructuring costs would
most likely be expensed as incurred.
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SPECIAL NOTE CONCERNING FORWARD-LOOKING STATEMENTS

The disclosure and analysis in this proxy statement/prospectus, including those relating to Teva's and Barr’'s strategies and other
statements that are predictive in nature, or that depend upon or refer to future events or conditions, contain or incorporate by reference
some forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, referred to
as the Exchange Act, and Section 27A of the Securities Act of 1933, as amended, referred to as the Securities Act. Forward-looking
statements give Teva' s and Barr’ s current expectations or forecasts of future events. Y ou can identify these statements by the fact that
they do not relate strictly to historical or current facts. Such statements may include words such as “anticipate,” “estimate,” “expect,”
“project,” “intend,” “plan,” “believe” and other words and terms of similar meaning in connection with any discussion of future
operating or financial performance. In particular, these statements include, among other things, statements relating to:

"o

management forecasts;

efficiencies/cost avoidance;

cost savings;

income and margins,

earnings per share;

estimates for growth;

economies of scale;

combined operations and anticipated synergies,

the economy;

future economic performance and trends in each of Teva s and Barr’s operations and financial results;

conditions to, and the timetable for, completing the merger;

future acquisitions and dispositions;

litigation;

potentia and contingent liabilities;

management’s plans;

* taxes,

merger and integration-related expenses;
« the development of the combined company’ s products;
« the markets for Teva' s and Barr’ s products; and

« product approvals and launches.
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Forward-looking statements speak only as of the date on which they are made, and neither Teva nor Barr undertakes any obligation
to update publicly or revise any forward-looking statement, whether as aresult of new information, future developments or otherwise.

This proxy statement/prospectus contains or incorporates by reference forward-looking statements which express the beliefs and
expectations of management. Such statements are based on current expectations and involve a number of known and unknown risks
and uncertainties that could cause the combined company’s future results, performance or achievements to differ significantly from
the results, performance or achievements expressed or implied by such forward-looking statements. Important factors that could cause
or contribute to such differencesinclude:

 whether and when the proposed acquisition will be consummated and the terms of any conditions imposed in connection with
such closing, including the need for the divestiture of certain products;

e Teva s ability to rapidly integrate Barr’ s operations and achieve expected synergies,

« diversion of management time on merger-related issues,

« the impact of certain accounting rules, which would apply if the transaction closes after December 31, 2008;
» Teva s and Barr’ s ability to successfully develop and commercialize additional pharmaceutical products;

« the introduction of competitive generic products,

« the extent to which Teva or Barr may obtain U.S. market exclusivity for certain of its new generic products and regulatory
changes that may prevent Teva or Barr from utilizing exclusivity periods;

« the impact of competition from brand-name companies that sell or license their own generic products or successfully extend
the exclusivity period of their branded products, or competitors that seek to delay the introduction of generic products,

« the impact of consolidation of distributors and customers;
« the effects of competition on sales of Copaxone® or any other products;

« potential liability for sales of generic products prior to a final resolution of outstanding patent litigation, including that
relating to the generic versions of Allegra®, Neurontin®, Lotrel® and Protonix®;

« the outcome and timing of legal and regulatory proceedings, particularly those related to the Hatch-Waxman Act and
exclusivity and patent infringement cases;

« the impact of pharmaceutical industry regulation and pending legislation that could affect the pharmaceutical industry;

« the difficulty of predicting U.S. Food and Drug Administration, European Medicines Association and other regulatory
authority approvals;

« the regulatory environment and changes in the health policies and structure of various countries;
» Tevaor Barr’s ability to achieve expected results though their innovative R& D efforts;

« Teva s ability to successfully identify, consummate and integrate acquisitions,

« potential exposure to product liability claims to the extent not covered by insurance;

« dependence on patent and other protections for innovative products;
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« significant operations outside the United States that may be adversely affected by terrorism, political or economical
instability or mgjor hostilities;

« supply interruptions or delays that could result from the complex manufacturing of products and the global supply chain;
« fluctuationsin currency, exchange and interest rates; and

« operating results and other factors that are discussed in Teva's Annua Report on Form 20-F, Barr’s Annual Report on
Form 10-K and their other filings with the U.S. Securities and Exchange Commission.

Neither Teva nor Barr undertakes any obligation to publicly update any forward-looking statements, whether as a result of new
information, future events or otherwise. For more information concerning factors that could affect Teva s future results and financial
conditions, you should carefully review the section entitled “Operating and Financial Review and Prospects’ in Teva's Annual Report
on Form 20-F for the year ended December 31, 2007 and Report of Foreign Private |ssuer on Form 6-K containing its quarterly results
for the quarter ended June 30, 2008, which are incorporated by reference. For more information concerning factors that could affect
Barr's future results and financial conditions, you should carefully review the section entitled “Management’s Discussion and
Analysis’ of Financial Condition and Results of Operations in Barr's Annual Report on Form 10-K for the year ended December 31,
2007 and Barr's Quarterly Report on Form 10- Q for the quarter ended June 30, 2008, which are incorporated by reference. You
should aso carefully review the discussion of risks and uncertainties under “Risk Factors’ included in Teva's Annual Report on
Form 20-F for the year ended December 31, 2007 and Barr’s Annual Report on Form 10-K for the year ended December 31, 2007,
which are incorporated by reference. These are factors that Teva and Barr believe could cause each of their actual results to differ
materially from expected results.
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THE SPECIAL MEETING
Proxy Statement/Pr ospectus

This proxy statement/prospectus is being furnished to you in connection with the solicitation of proxies by our board of directorsin
connection with our special meeting of shareholders.

This proxy statement/prospectusis first being furnished to our shareholders on or about October 15, 2008.
Date, Time and Place

The specia meeting of Barr shareholders will be held at the Hilton Woodcliff Lake, 200 Tice Boulevard, Woodcliff Lake, New
Jersey 07677, on November 21, 2008, at 1:00 p.m., local time.

Purpose of the Special M eeting

The purpose of the special meeting is to consider and vote upon the adoption of the merger agreement and to transact any other
business that is properly brought before the special meeting.

The Barr board of directors recommends approval of the merger. On July 17, 2008, the Barr board of directors unanimously:

« determined that the merger agreement and the transactions contemplated by the merger agreement are advisable and are fair
to and in the best interests of Barr and its shareholders;

« approved the merger agreement; and
« resolved to recommend that its shareholders vote in favor of the adoption of the merger agreement.
Record Date and Voting Power
Only shareholders of Barr as of the close of business on October 10, 2008, which is the record date for the special meeting, will be
entitled to receive notice of and to vote at the special meeting and any adjournments or postponements thereof. Each share of Barr
common stock is entitled to one vote at the special meeting.
Required Vote
The affirmative vote of the holders of a majority of the shares of Barr common stock outstanding on the record date and entitled to
vote is required to approve the merger agreement and the merger. As of the record date, there were 109,444,799 shares of Barr
common stock outstanding.
Abstentions and Nonvotes;, Quorum
Because the required vote of the Barr shareholders with respect to the merger agreement is based upon the total number of
outstanding shares of Barr common stock, the failure to submit a proxy card, to vote by Internet or telephone or to vote in person at
the special meeting, or the abstention from voting by a shareholder will have the same effect as a vote against adoption of the merger
agreement. Brokers holding shares of Barr common stock as nominees will not have discretionary authority to vote such shares in the
absence of instructions from the beneficial owners thereof, so the failure to provide voting instructions to your broker will aso have

the same effect as a vote against the adoption of the merger agreement. These are referred to as broker non-votes.

The holders of a mgjority of the shares of the Barr common stock outstanding on the record date and entitled to vote must be
present, either in person or by proxy, at the special meeting to constitute a quorum. In general, abstentions and broker non-votes by
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Barr shareholders are counted as present or represented at the special meeting for the purpose of determining a quorum for the specia
meeting but will have the same effect as a vote against adopting the merger agreement.

How to Vote
Vote by Telephone

Record holders and many street-name holders may vote by telephone. Using any touch-tone telephone, please call the toll-free
number on your proxy card. Have your proxy card or voting instruction form in hand and when prompted, enter the control number
shown on your proxy card or voting instruction form. Follow the voice prompts to vote your shares.
Vote on the Internet

Record holders and many street-name holders may vote on the Internet. Please access the website indicated on your proxy card.
Have your proxy card or voting instruction form in hand and follow the instructions. Y ou will be prompted to enter the control number
shown on your proxy card or voting instruction form in order to cast your vote viathe Internet.
Vote By Mail

Y ou can submit your proxy by signing, dating and returning it in the postage-paid envel ope provided.
Voting at the Special Meeting

The method by which you vote will not limit your right to vote at the special meeting if you decide to attend in person. If your
shares are held in the name of abank, broker or other holder of record, you must obtain alegal proxy, executed in your favor, from the
holder of record to be able to vote in person at the special meeting.

Revocability and Voting of Proxies

Any shareholder of record who has executed and returned a proxy card or properly voted by telephone or Internet and who for any
reason wishes to revoke or change his or her proxy may do so by:

« submitting a proxy by telephone or through the Internet at alater time following instructions on the enclosed proxy card,

« duly executing and delivering a later-dated proxy for the special meeting at any time before the commencement of the special
meeting,

« delivering written notice of revocation to the Corporate Secretary of Barr at the below address at any time before the
commencement of the special meeting, or

« attending the special meeting in person and voting the shares represented by such proxy.

Please note that any shareholder whose shares are held of record by a broker, bank or other nominee and who provides voting
instructions on a form received from the nominee may revoke or change his or her voting instructions only by contacting the nominee
who holds his or her shares for instructions on voting revocation procedures. Such shareholders may not vote in person at the special
meeting unless the shareholder obtains a lega proxy from the broker, bank or other nominee. Attendance at the special meeting will
not, by itself, revoke prior voting instructions.

Revocation of a proxy by written notice or execution of a new proxy bearing alater date should be submitted to:
Corporate Secretary

Barr Pharmaceuticals, Inc.
225 Summit Avenue
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Montvale, NJ 07645

Holders of securities who own their shares in street name should contact their broker or financia institution for instructions on the
voting revocation procedures of their organization.

Delivery of Documentsto Shareholders Sharing an Address

If you are a beneficial owner, but not the record holder, of Barr common stock, your broker, bank or other nominee may only
deliver one copy of the proxy statement/prospectus to multiple shareholders who share an address unless that hominee has received
contrary instructions from one or more of the shareholders. Barr will deliver promptly, upon written or oral request, a separate copy of
the proxy statement/prospectus to a shareholder at a shared address to which a single copy of the document was delivered. A
shareholder who wishes to receive a separate copy of the proxy statement/prospectus, now or in the future, should submit their request
to Barr by telephone at 1-800-227-7522 or by submitting a written request to Barr Pharmaceuticals, Inc., Investor Relations, 225
Summit Avenue, Montvale, New Jersey 07645. Beneficial owners sharing an address who are receiving multiple copies of proxy
materials and annual reports and wish to receive asingle copy of such materialsin the future will need to contact their broker, bank or
other nominee to request that only a single copy of each document be mailed to all shareholders at the shared address in the future.

Expenses of Solicitation

Each of Barr and Teva will bear and pay one half of the costs and expenses incurred in connection with the filing, printing and
mailing of the proxy statement/prospectus (including any SEC filing fees). Arrangements may also be made with brokerage firms and
other custodians, hominees and fiduciaries to forward solicitation materials to the beneficial owners of shares held of record by such
persons, and Barr and Teva, respectively, will reimburse such brokerage firms, custodians, nominees and fiduciaries for reasonable
out-of-pocket expenses incurred by them in connection therewith. Innisfree M& A Incorporated will receive reasonable compensation
for its services and will be reimbursed for certain reasonabl e out-of-pocket expenses.
Other Matters

It is not expected that any other matter will be presented for action at the special meeting. If any other matters are properly brought
before the special meeting, the persons named in the proxies will have discretion to vote on such matters in accordance with their best
judgment. The grant of a proxy will aso confer discretionary authority on the persons named in the proxy as proxy appointees to vote
in accordance with their best judgment on matters incident to the conduct of the special meeting; including (except as stated in the
following sentence) postponement or adjournment for the purpose of soliciting votes. However, shares represented by proxies that
have been voted “AGAINST” the merger agreement and the merger will not be used to vote “FOR” postponement or adjournment of
the special meeting to alow additional time to solicit additional votes “FOR” the adoption of the merger agreement and the merger.
Admission to the Meeting

The following are eligible for admission to the special meeting:

« all shareholders of record at the close of business on October 10, 2008;

« persons holding proof of beneficial ownership as of the record date, such as a letter or account statement from the person’s
broker;

« persons who have been granted proxies; and
« such other persons that Barr, in its sole discretion, may elect to admit.
All persons wishing to be admitted to the special meeting must present photo identification.

Questions About Voting the Barr Common Stock
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If you have any questions about how to vote or direct a vote in respect of your Barr common stock, you may call Innisfree M&A
Incorporated, the firm assisting Barr in the solicitation of proxies, toll -free at (877) 717-3930 in the U.S. or Canada. (Banks, brokers
or calers from other countries may call collect at (212) 750-5833.)

THE MERGER
General

On July 17, 2008, Barr’'s board of directors approved the merger agreement, which provides for the acquisition by Teva of Barr.
The merger agreement, as amended, provides for the acquisition of Barr through a merger of Boron Acquisition Corp., a newly formed
and wholly owned subsidiary of Tevawith and into Barr. After the merger, Boron Acquisition Corp. will cease to exist and Barr will
be the surviving corporation and a subsidiary of Teva. Upon completion of the merger, each share of Barr common stock will be
converted into the right to receive $39.90 in cash, without interest, and 0.6272 Teva ADSs.

Based upon the average closing price of Teva ADSs on NASDAQ on July 16, 2008, the last trading day in the U.S. before the
initiadl news media reports regarding a possible transaction between Barr and Teva, the total purchase price was approximately
$7.4 billion. As aresult of the transaction, based on the number of shares outstanding on July 16, 2008, Barr shareholders are expected
to own approximately 7.3% of Teva after the merger.

Barr shareholders will not receive any fractional Teva ADSs in the merger. Instead, a cash payment will be made to such
shareholders as described more fully in the section of this proxy statement/prospectus entitled “The Merger Agreement — Merger
Consideration.”

Background of the Merger

Since June of 2005, Teva and Barr have been parties to an agreement to market a generic fexofenadine hydrochloride tablet
product, pursuant to which Barr participates in the profits of the product.

In addition, during the period between 2002 and 2005, representatives of Teva and Barr, from time to time, engaged in informal
discussions regarding the possibility of a business combination transaction involving the two companies. All discussions during this
period were preliminary in nature and did not lead to any specific proposals or agreements; the discussions were ultimately
discontinued.

In addition, over the past year, representatives of Barr and another pharmaceutical company, which we refer to as Company A,
from time to time, engaged in informal discussions regarding the possibility of mutual business opportunities, including a potential
business combination transaction involving the two companies.

In mid-April 2008, a few weeks prior to the annual meeting of the National Association of Chain Drug Stores in Palm Beach,
Florida, William Marth, chief executive officer of Teva Pharmaceuticals USA, Inc., approached Bruce Downey, chairman and chief
executive officer of Barr, to discuss Teva's interest in discussing a possible acquisition of Barr. Mr. Marth indicated that Shiomo
Yanai, president and chief executive officer of Teva, was interested in meeting with Mr. Downey during the week of the conference to
discuss a potential acquisition of Barr. Mr. Downey indicated that he was willing to meet with Mr. Yanai for an informal discussion.

Mr. Downey and Mr. Yanai met on April 28, 2008. Mr. Yanai indicated that, based on publicly available information, Teva might
be interested in acquiring all of the outstanding shares of Barr common stock for a price of $60.00 - $61.00 per share, comprising an
unspecified mix of cash and Teva ADSs. In response, Mr. Downey indicated that although Barr was not actively seeking a sale of the
company and furthermore that he believed Teva s proposed price undervalued Barr, he would be willing to continue discussions with
Mr. Yanai regarding a sale of Barr, subject to discussion with the Barr board of directors. In addition, Mr. Downey indicated that he
thought a price of approximately $70 per share would more appropriately value the Company. Mr. Downey aso indicated that, subject
to discussion with the board of directors of Barr, Barr might be willing to share certain non-public information relating to Barr with
senior personnel of Tevain order to assist Tevain its evaluation of an acquisition of Barr. Mr. Yanai also indicated that Tevawould be
willing to share with Barr certain non-public information relating to Teva in order to better familiarize Barr with Teva. Given each of
Mr. Downey’s and Mr. Yanai’s concerns regarding confidentiality, and in light of the companies’ competitive relationship, the parties
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agreed to negotiate a mutual confidentiality and standstill agreement prior to further discussions or information-sharing. Following
this discussion, Teva and Barr entered into a mutual confidentiality agreement, dated May 6, 2008, which included a standstill
provision restricting each company from trading in the other company’s securities and restricting Teva from making an unsolicited
acquisition proposal for Barr.

Thereafter, Barr contacted Banc of America Securities LLC, which we refer to as Banc of America Securities. Banc of America
Securities and its affiliates had provided investment banking, corporate banking and other financia services to Barr on numerous
occasions in the past, including financial advisory services in connection with previous transactions. Given this, Barr believed that
Banc of America Securities would be well-suited to provide financia advisory services to Barr in connection with a possible
transaction. Accordingly, Barr did not interview or evaluate proposals from any other investment banking firms in connection with its
evaluation of Teva s proposal.

On May 14, 2008, at a regularly scheduled meeting of the board of directors of Barr, Mr. Downey reviewed with the board of
directors his discussion with Mr. Yanai, the execution of the confidentiality agreement and management’s proposal for continuing
discussions with Teva. The board of directors asked Mr. Downey to keep it apprised of continued discussions with Teva regarding a
potential acquisition.

On June 3, 2008, senior executives of Teva and Barr met at the offices of Willkie Farr & Gallagher LLP, which we refer to as
Willkie Farr, outside counsel to Teva, at which representatives of Teva made a presentation to Barr regarding Teva and the potential
benefits of combining the two companies. At Teva s request, Barr agreed to provide Teva with certain of Barr’s financial projections
in order to assist Teva with its valuation and indicated that, depending on how discussions progressed thereafter, Barr would be
willing to share additional information with Teva. In addition, Mr. Downey agreed to meet with Mr. Yanai on June 11, 2008.

On June 10, 2008, the board of directors of Barr convened a telephonic board meeting during which Mr. Downey updated the board
of directors regarding the status of his discussions with Mr. Yanai, the due diligence process and his plans to meet Mr. Yanai on
June 11. Mr. Downey aso updated the board of directors on the status of Barr’'s discussions with Company A regarding possible
strategic opportunities. Mr. Downey indicated that he would continue discussions with Teva regarding a possible business
combination and would keep the board informed of his discussions with Teva.

On June 11, 2008, Mr. Downey and Mr. Yanai met to continue discussions regarding the terms of Teva's potentia acquisition of
Barr. Mr. Yana stated that Teva was prepared to offer a price per share of $62.00 for al of the outstanding shares of Barr common
stock. Mr. Downey again responded that Teva's offer undervalued Barr and would likely be unacceptable to the board of directors of
Barr. Mr. Yanai indicated that Teva might be able to increase the proposed price if Tevawere given access to more information from
Barr. The parties agreed to share additional information about the companies and also agreed that it would be inappropriate to share
certain competitive information, given the preliminary stage of discussions, and that only such information as was necessary to
continue each party’s evaluation of a potential transaction would be disclosed. Mr. Yanai and Mr. Downey agreed to resume
discussions following the companies’ respective preliminary due diligence evaluations.

On June 13, 2008, the board of directors of Barr convened a telephonic board meeting during which Mr. Downey updated the board
of directors regarding the status of his discussions with Mr. Yanai. The board of directors discussed a potential business combination
with Teva and encouraged management of the Company to continue discussions with Teva regarding a possible acquisition of Barr
and to determine whether Tevawould be willing to offer a higher price.

On June 24 and June 25, 2008, senior executives of Teva and Barr, together with Lehman Brothers Inc., Teva's financial advisor,
and Banc of America Securities met in New York City at the offices of Kirkland & Ellis LLP, Barr’s U.S. antitrust counsel.
Executives from each company made presentations regarding their respective businesses, and shared certain confidential information
about the business, operations and future prospects of each company, in accordance with previously-agreed guidelines. Theresfter, the
companies continued to share certain limited information in the course of their evaluation of a possible transaction.

On June 26, 2008, Mr. Downey, Mr. Y anai and another Teva executive, together with the companies' respective financial advisors,
met at the offices of Kirkland & Ellis in Washington, D.C. to discuss the status of a potential transaction. At this meeting, Mr. Y anai
indicated that, based on Teva's due diligence review of Barr to date, it was willing to offer $64.00 per share of Barr common stock
comprised of 60% cash and 40% Teva ADSs. In addition, Mr. Yanai expressed Teva s interest in reaching agreement and executing a
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merger agreement quickly, in order to attempt to complete the transaction before the end of 2008 when certain new accounting rules
would take effect. In response, Mr. Downey indicated that he believed such price still undervalued Barr, but he would be willing to
consider recommending a price of $68.00 per share to the board of directors of Barr. Mr. Downey and Mr. Yanai each agreed to
discuss the proposals with their respective boards of directors.

On June 27, 2008, an executive officer of Barr received a call from an executive officer of Company A, inquiring whether Barr was
currently considering a business combination transaction with another industry-competitor. The Barr executive officer did not confirm
or deny that Barr was in discussions relating to a sale of Barr and the other executive did not make a proposal regarding a transaction.
The Barr executive officer promptly reported his conversation to Mr. Downey.

Additionally, on June 27, 2008, the Barr board of directors met to discuss the status of the Teva transaction with Mr. Downey and
other members of management and Banc of America Securities. In addition, Mr. Downey described the brief call that the Barr
executive officer had received from Company A. The board of directors of Barr agreed that while Teva s most recent proposal till
undervalued Barr, in light of Teva s repeated and strong expressions of interest in Barr and the fact that Teva' s latest proposal offered
a significant premium to Barr’s then current trading price, Barr should continue its discussions with Teva to determine whether Teva
would be willing to make a more compelling offer.

Early in the week of June 30, 2008, the chief executive officer of Company A, whom we refer to as the Company A CEO, called
Mr. Downey to inquire whether Barr was engaged in a sale process with an industry competitor. Without mentioning Teva s identity,
Mr. Downey confirmed that Barr was in discussions related to an acquisition of Barr. The Company A CEO indicated that Company
A might be interested in pursuing a business combination transaction with Barr and inquired as to the timeline for making a proposal
and whether Mr. Downey could provide any guidance as to the value that any such proposa would need to offer to the Barr
shareholders. Mr. Downey suggested that a proposal by Company A would need to be made quickly and would likely need to offer
Barr shareholders a significant premium over Barr’s then current trading price. The Company A CEO indicated that a proposal could
potentially be made within a month, although he would first need to consult with Company A’s board of directors and financia
advisors. Mr. Downey communicated that the timeframe for making an offer would need to be significantly shorter than one month.
The Company A CEO indicated that Company A would consider making an offer in a shorter timeframe and would contact
Mr. Downey again in the near future to further discuss a potential proposal.

On July 2, 2008, Mr. Downey and Mr. Yanai had several phone discussions regarding the terms of the proposed transaction. Based
on these discussions, Mr. Downey and Mr. Yanai tentatively agreed to recommend to their boards an acquisition transaction valuing
Barr at a price of $66.50 per share, with 60% of the consideration in the form of cash and 40% of the consideration comprised of a
fixed ratio of Teva ADSs, subject to consultation with each company’s board of directors and advisors, further due diligence and the
resolution of certain material commercial matters. Mr. Downey and Mr. Y anai agreed that certain materia terms of the transaction and
the merger agreement, such as restrictions on the non-solicitation of alternative transactions by Barr, the amount of any termination
fee payable by Barr in connection with Barr’s termination of the merger agreement in certain circumstances, the obligations of the
parties with respect to obtaining antitrust approval and the consequences in the event that such approvals were not obtained, would
need to be discussed with the companies’ respective boards of directors and advisors.

On July 3, 2008, the board of directors of Barr convened a telephonic board meeting during which Mr. Downey updated the board
of directors regarding the status of his discussions with Mr. Yanai and the due diligence process. The board of directors agreed to meet
on July 8, 2008 in Washington, D.C. to further discuss Teva's proposal with Barr’s senior management, Banc of America Securities
and outside counsel, Simpson Thacher & Bartlett LLP, which we refer to as Simpson Thacher.

During the period between July 3, 2008 and July 7, 2008, Barr provided Teva and Willkie Farr with extensive documentation for
their due diligence review of Barr and, beginning around July 7, 2008, Teva began providing Barr and Simpson Thacher with
information for their due diligence review of Teva. Tevainstructed Willkie Farr to begin drafting a merger agreement.

On July 8, 2008, the board of directors of Barr convened a meeting to evaluate the most recent proposal from Teva. Representatives

of Simpson Thacher reviewed with the board of directors its legal obligations in connection with its consideration of any proposed
transaction.
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Mr. Downey summarized for the board of directors his conversations with Mr. Yanai regarding Teva's latest proposal and again
specified the proposal he had received from Mr. Yana on July 2, 2008. Barr management provided a review of Barr’s performance,
future prospects, competitive factors in the generic pharmaceutical industry and challenges and opportunities to remaining an
independent company in the industry. In addition, Banc of America Securities reviewed with the board of directors financial aspects of
Teva's proposal. The board of directors, Barr management and Banc of America Securities then discussed recent trends towards
consolidation in the generic pharmaceutical industry due to globalization and economies of scale. In addition, the board of directors
and Barr management noted that employee stock options and stock appreciation rights would vest upon the approval of the merger
agreement and the transactions by the Barr shareholders, which would potentially take place significantly in advance of the closing of
atransaction. The board of directors and Barr management discussed the risk that acceleration could reduce employee productivity.

Mr. Downey also apprised the board of directors of his discussion with the Company A CEO regarding a possible business
combination between Barr and Company A. Mr. Downey and Banc of America Securities then reviewed with the board of directors
potential acquirors and business combination counterparties, including Company A, and discussed each company’s likely interest in,
and ability to complete, an acquisition of, or combination with, Barr on terms similar to those proposed by Teva. The board of
directors discussed whether to conduct a broader sale process with respect to the sale of the company. The board of directors,
management and the Company’s advisors engaged in a discussion regarding precedent transactions completed without undertaking a
broad sale process, the strategic focus of potential counterparties and the likelihood of obtaining a higher price than Teva's proposa
from a third party acquiror. The board of directors concluded that a broad sale process would not be in the best interests of Barr or its
shareholders because such a process, among other things, would potentially risk the withdrawal of Teva s offer or an adverse change
in such offer, was likely to become disclosed in the market and, given both the premium implied by Teva's proposed price and the
expected future financial performance of Barr if it were to continue to operate as a stand-alone company, would be unlikely to produce
a competing offer on terms better than Teva's offer. After full discussion, the board of directors instructed management to pursue a
transaction with Teva at the price proposed by Teva. In addition, although the board of directors and management believed that it was
unlikely that Company A would be able to make an acquisition proposal at a price competitive with Teva's proposal, the board of
directors expressed support for Mr. Downey to continue discussions with Company A regarding a potential transaction.

Following discussions among the members of Barr’s board of directors, management and advisors, the board of directors instructed
management to continue to pursue a transaction with Teva at the price proposed by Teva. The board of directors emphasized,
however, that other potential acquirors should not be deterred from considering a transaction with Barr at a higher price and indicated
that the termination fee payable by Barr in the event of a superior proposal be low relative to fully shopped transactions. In addition, in
the interest of ensuring greater certainty of closing, the board of directors instructed Barr’s management and representatives to ask
Tevato agree to substantial obligations with respect to obtaining the necessary antitrust approvals in connection with the transaction.

That same day (July 8, 2008), Simpson Thacher received afirst draft of the merger agreement from Willkie Farr.

Additionally, on July 8, 2008, the Company A CEO and Mr. Downey had another discussion in which the Company A CEO
indicated that he had discussed a proposed transaction involving Barr with his financial advisors and, although he was not able to
make a proposal at that time, he wanted to meet with Mr. Downey in the near future to discuss a possible transaction. The Company A
CEO aso noted that any acquisition of Barr by Company A would require a third party approval in addition to customary antitrust
approvals.

From July 9 through July 17, 2008, Teva and Barr engaged in legal and business due diligence with respect to each other, which
included meetings with senior executives and site visits in the United States, Europe and Isra€l.

On July 10, 2008, the Company A CEO and Mr. Downey had another discussion in which they tentatively agreed to meet on
July 17, 2008 to discuss a possible transaction.

On July 11, 2008, Momenta Pharmaceuticals, Inc. publicly announced that it was challenging Teva's patent on Copaxone, a
successful, proprietary multiple sclerosis drug, which resulted in adecline in the trading price of Teva' s common stock and ADSs.

On July 14, 2008, the Company A CEO called Mr. Downey to inform him that Company A would not be in a position to make a
proposal by July 17, 2008. The Company A CEO canceled the meeting with Mr. Downey scheduled for July 17, 2008. That same day,
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Simpson Thacher sent a revised merger agreement to Willkie Farr. Thereafter, Willkie Farr and Simpson Thacher had several
conversations concerning the terms of the merger agreement.

On July 16, 2008, a reporter from an Israeli newspaper called an executive of Tevato solicit comments with respect to a proposed
article that the newspaper was planning to publish following the close of trading in Israel on July 16, 2008 regarding Teva s proposed
acquisition of Barr. Teva did not provide any comments or confirm or deny the report. Teva promptly contacted Barr to express its
interest in concluding negotiations related to the acquisition as soon as possible given the pending leak of the transaction and the
potential negative impact on Teva s share price. The parties agreed to endeavor to conclude due diligence and negotiations and sign
the merger agreement by July 17, 2008. The article was published after the close of trading in Israel on July 16, 2008.

On July 16, 2008, Teva expressed concern to Barr that as a result of the impact on Teva's stock price from the Momenta
announcement, and because of the anticipated further decline in Teva's stock price from the imminent leak of the transaction in the
Israeli press, Teva's proposal to offer a fixed ratio of its ADSs as part of the merger consideration (of which merger consideration
Teva ADSs would comprise 40%) would result in significantly greater dilution to Teva's common stock than initially anticipated
because more Teva ADSs would be required to pay the merger consideration. To address Teva's dilution concerns, Mr. Downey
proposed that Teva either increase the proportion of cash consideration payable to Barr shareholders in the transaction or, in the
aternative, redeem all Barr employee stock appreciation rights and stock options for cash consideration in the acquisition rather than
exchanging such awards for equity rights under Teva equity plans, as Teva had originally proposed. Teva and Barr agreed to address
Teva' s dilution concern through the redemption of Barr employee stock appreciation rights and stock options in exchange for cash
consideration in the transaction rather than in exchange for Teva stock options and stock appreciation rights as had been previously
proposed by Teva. In addition, in order to mitigate Teva's concerns related to dilution of its common stock, Teva and Barr agreed to
use the closing trading price of Teva ADSs on July 16, 2008 in calculating the fixed exchange ratio of Teva ADSs to be offered to
Barr shareholders as part of the merger consideration.

On July 17, 2008, Teva and Barr agreed upon the remaining outstanding issues with respect to the merger agreement, including the
amount of the break-up fee payable by Barr if Barr were to terminate the merger agreement under certain circumstances and the terms
of the parties’ obligations to obtain antitrust approvals in connection with the merger. Simpson Thacher and Willkie Farr finalized the
merger agreement based upon the agreements reached during the day by the parties.

During the evening of July 17, 2008, Barr’s board of directors met to discuss the transaction and the terms of the merger agreement.
Representatives of Simpson Thacher again reviewed with the board of directors its legal obligations in connection with its
consideration of the proposed transaction.

Mr. Downey and other senior Barr executives reviewed the status of negotiations with Teva, the due diligence process and the
proposed terms of the transaction, including the proposed merger consideration. The board of directors discussed the interests of the
directors and executive officers in the merger that might be different from, or in addition to, the interests of Barr's common
shareholders generaly (see “— Interests of Certain Persons in the Merger”). Mr. Downey also summarized the discussions that had
taken place with Company A during the past week and, in particular, Company A CEO's decision to cancel his meeting with
Mr. Downey to discuss a transaction. Management indicated that they did not believe that Company A would be able to make a
superior offer in the near future, even if Company A were given more time to prepare. The board of directors concluded that delaying
a transaction with Teva in order to pursue discussions with Company A or another potential third party acquirer would not be in the
best interests of Barr or its shareholders as it would likely risk the withdrawal of Teva's offer and was unlikely to result in a higher
offer.

Also at this meeting, Banc of America Securities reviewed with the board of directors its financial analysis of the merger
consideration and delivered to Barr’s board of directors an opinion to the effect that, as of July 17, 2008 and based on and subject to
various assumptions and limitations described in its opinion, the merger consideration to be received by holders of Barr common stock
was fair, from a financial point of view, to such holders. Representatives of Simpson Thacher also presented information about the
proposed merger agreement at this meeting, including key terms relating to structure, covenants, representations and warranties and
closing conditions. Simpson Thacher representatives also discussed regulatory and shareholder approvals required in connection with
the merger and the obligations on each of Teva and Barr to obtain such approvals. Directors addressed questions to, and discussed the
proposed transaction with, members of Barr’s management and the company’ s advisors. The independent directors also met separately
with representatives of Simpson Thacher. The Barr board of directors then further discussed the transaction and unanimously
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approved the merger agreement and the transactions contemplated thereby and determined to recommend adoption of the merger
agreement to the shareholders of Barr.

The transaction was announced on the morning of July 18, 2008 prior to the opening of trading on the NASDAQ and the NYSE in
apressrelease issued jointly by Tevaand Barr.

On October 13, 2008, Teva and Barr entered into a letter agreement, which provides for (i) the merger of Boron Acquisition Corp.
with and into Barr, with Barr as the surviving corporation and a wholly owned subsidiary of Teva, and (ii) the subsequent merger of
Barr with and into a newly formed limited liability company, aso wholly owned by Teva, which will be the surviving company of
such second step merger.

Recommendation of the Barr Board; Barr’s Reasons for the Merger

The Barr board of directors has unanimously approved the merger agreement and determined that the merger agreement and the
merger are advisable and fair to and in the best interest of Barr and the holders of Barr common stock, and unanimously recommends
that Barr shareholders vote “FOR” adoption of the merger agreement and the merger.

In evaluating the merger, Barr’s board considered the information provided to it, reviewed the terms of the merger agreement and
consulted with senior members of Barr’'s management and its legal, financial and other advisors regarding the strategic, operational
and other aspects of the merger. The Barr board also considered the prospects for generic pharmaceutical companies in general and
Tevain particular.

In view of the wide variety of factors considered in connection with the merger, the Barr board did not consider it practicable to,
nor did it attempt to, quantify or otherwise assign relative weights to the specific material factorsit considered in reaching its decision.
A number of the material factors considered by the Barr board are discussed bel ow:

Strategic Rationale. The Barr board concluded that the merger of Teva and Barr was based on strong business fundamentals and
that the combined company should have an enhanced competitive and financial position, with improved operating efficiencies, as well
as diversity and depth in its product line, pipelines and geographic areas. The Barr board believes that the merged company should
enjoy aleading position across its core business lines, generic and branded, which should result in earnings and prospects superior to
Barr’s earnings and prospects on a stand-alone basis.

Key elements of the strategic rational e include the following:
« that the combined company will be the largest company in the generic drug industry;

« that the combined company will have an enhanced ability to respond, on a global scale, beyond the current ability of Barr, to
awider range of requirements of patients, customers, and healthcare providers;

« that the combined company should have a broader spectrum of research and devel opment activities based on the combination
of the two companies’ research and devel opment teams, pipelines and financial resources and should bring together exciting
prospects for growth;

« that the combined company should have an enhanced potential to develop and commercialize new generic versions of
branded and off-patent pharmaceutical products for which the combined company could be either the first to market, or
among the first to market;

« that the increase in internal expertise in areas in which Barr does not currently have substantial resources and personnel
should provide the combined company with a broader portfolio of product offerings;

« that the combined company should have greatly enhanced manufacturing, sales and distribution capabilities and an expanded
customer base;
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« that Barr and Teva have complementary product portfolios in terms of geography and therapeutic focus, which should create
superior growth opportunities in multiple regions and in multiple areas of branded drug devel opment;

« that the combined company should have greater resources and expertise in biogenerics, giving it an excellent opportunity to
be aleader in a market with strong growth prospects; and

« that there should be substantial opportunities available to Barr employees as part of a larger, well-diversified organization
following the merger, and that Teva should benefit from the expertise of Barr's employees to create a stronger combined
company.

Premium of Merger Consideration Based on Certain Financial Measures. The Barr board of directors view that based on, among
other measures, projected revenue, projected cash flows and price to earnings ratios of Barr, the implied merger consideration per
share represented a significant premium.

Premium of Merger Consideration Based on Historical Prices. The Barr board of directors' review of historical market prices and
trading information with respect to Barr common stock, which revealed that the implied merger consideration per share was
significantly above the historical trading levels of Barr’ s shares, representing a premium of approximately:

» 42.0% over the closing price of Barr common stock on July 16, 2008, the last trading day before the initial news media
reports regarding a possible transaction between Barr and Teva;

» 52.8% over the average closing price of Barr common stock for the 30 previous trading days ended on July 16, 2008; and
* 49.7% over the average closing price of Barr common stock for the 90 previous trading days ended on July 16, 2008.

Opinion of Financial Advisor. The Barr board of directors considered the opinion of Banc of America Securities, dated July 17,
2008, as to the fairness, from a financial point of view and as of the date of the opinion, of the merger consideration to be received by
holders of Barr common stock, as more fully described below in the section entitled “Opinion of Barr’s Financial Advisor.”

Terms and Conditions of the Merger Agreement.

The Barr Board of directors considered the following factors related to the merger agreement:

» The limited closing conditions to Teva's obligations under the merger agreement. In particular, the merger agreement
contains no financing contingency and is not subject to approval by Teva shareholders;

« The provisions of the merger agreement that allow Barr to engage in negotiations with, and provide information to, third
parties, under certain circumstances in response to an unsolicited takeover proposal that Barr’s board of directors determines
in good faith, after consultation with its outside legal counsel and financial advisor, is, or is reasonably expected to resultin, a
transaction that is more favorable to Barr shareholders than the merger with Teva;

» The provisions of the merger agreement that allow Barr's board of directors to change its recommendation that Barr
shareholders vote in favor of the adoption of the merger agreement, if Barr’s board of directors determines in good faith that
the failure to change its recommendation would reasonably be expected to be inconsistent with its fiduciary obligations under
applicable law; and

« The ability of Barr to specifically enforce the merger agreement against Tevain the event of any breach by Teva

Certain Other Factors.
 The likelihood, determined after consultation with legal counsel, that the regulatory approvals and clearances necessary to

complete the merger would be obtained and the fact that Teva has agreed in the merger agreement (i) to use its reasonable
best efforts to obtain those approvals and clearances and (ii) to commit and effect any sale, divestiture or disposition of any
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assets or businesses of Teva or Barr (after the closing of the merger) as may be required in order to avoid any injunction or
order by agovernmental entity that would prevent or materially delay the closing of the merger, except to the extent that such
action would reasonably be likely to have a material adverse effect on Barr or a similar effect (in terms of absolute effect and
not proportion) on Teva. Such material adverse effect would occur in the event that they were required to divest assets that in
the aggregate generated net sales of $500 million or more during the period between July 1, 2007 to June 30, 2008, which
sum would be calculated by adding the net sales for all products of Barr, Teva and their respective subsidiaries that would be
required to be included in such divestiture, subject to certain exceptions.

 Thelikelihood that Tevawould be able to finance the proposed transaction, in light of the financial resources of Teva and the
fully committed financing commitments that Teva has obtained.

* The fact that former holders of Barr common stock would own approximately 7.3% of the combined company’s fully diluted
equity immediately following the merger, based on the number of shares outstanding on July 16, 2008.

 The fact that because the stock portion of the merger consideration is a fixed number of Teva ADSs, Barr’ s shareholders will
have the opportunity to benefit from any increase in the trading price of Teva's ADSs between the announcement of the
merger and the completion of the merger.

Barr's board of directors also considered certain potentially negative factors in its deliberations concerning the merger, including
the following:

« The fact that because the stock portion of the merger consideration is a fixed exchange ratio of Teva ADSs to Barr common
stock, Barr shareholders could be adversely affected by a decrease in the trading price of Teva ADSs during the pendency of
the merger, and the fact that the merger agreement does not provide Barr with a price-based termination right or other similar
protection. Barr’s board of directors determined that this structure was appropriate and the risk acceptable in view of:

The Barr board of directors' review of the relative intrinsic values and financial performance of Tevaand Barr;

Theinclusion in the merger agreement of other structural protections such as the ability of Barr’s board of directors to change
its recommendation of the merger whether or not an aternative transaction existed or was publicly announced and the
condition in the merger agreement that requires Teva' s representations to be true and correct, subject to certain materiality
thresholds, at the time of signing and closing of the merger agreement, including the representation that, since December 31,
2007, there has not been a material adverse effect on the financial condition, business, assets or results of operations of Teva
and its subsidiaries taken as a whole (as described in “The Merger Agreement — Representations and Warranties” and “The
Merger Agreement — Conditions to the Merger”); and

The fact that a substantial portion of the merger consideration will be paid in a fixed cash amount which reduces the impact
of adecline in the trading price of Teva ADSs on the vaue of the merger consideration.

The limits, whether legal, contractual or otherwise, that may be placed on some shareholders with respect to the holding of
shares in foreign private issuers, such as Teva, and the impact that these limits may have on the trading price of Teva ADSs
following the announcement and the effective time of the merger. The board of directors also considered, however, among
other things, the fact that Teva has been listed for trading on NASDAQ for many years.

The fact that because only approximately 40% of the merger consideration will be in the form of Teva ADSs, Barr's
shareholders have a smaller ongoing equity participation in the combined company, including the opportunity to participate
in any future earnings or growth of the combined company and future appreciation in the value of Teva ADSs following the
merger. Barr’s board of directors considered that Barr shareholders would be able to reinvest the cash received in the merger
in TevaADSs.

* The possihility that, notwithstanding the likelihood of the merger being completed, the merger might not be completed and
the effect the resulting public announcement of termination of the merger agreement may have on:

Bowne Conversion 50



 Thetrading price of Barr's common stock; and
« Barr’s operating results, particularly in light of the costs incurred in connection with the transaction.

» The risk that various provisions of the merger agreement, including the requirement that Barr must pay to Teva a break-up
fee of $200 million if the merger agreement is terminated under certain circumstances, may discourage other parties
potentialy interested in an acquisition of, or combination with, Barr from pursuing that opportunity. However, Barr’s board
of directors determined that such provisions were reasonable and consistent with commercia practice and would not likely be
adeterrent to athird party making an alternative proposal to acquire Barr.

 The fact that options granted under Barr’s stock plans, including those to the executive officers and non-employee directors
of Barr, will vest in full upon shareholder approval of the merger in accordance with the terms of those plans, regardless of
whether the merger is consummated.

» The possible disruption to Barr’s business that may result from the merger and the resulting distraction of the attention of
Barr’ s management.

« The requirement that Barr conduct its business only in the ordinary course prior to the completion of the merger and subject
to specified restrictions on the conduct of Barr's business without Teva's prior consent (which consent may not be
unreasonably withheld, delayed or conditioned), which might delay or prevent Barr from undertaking certain business
opportunities that might arise pending completion of the merger.

« Therisksrelated to Barr described in the section entitled “ Risk Factors’ beginning on page 21.

In addition, Barr’s board of directors was aware of and considered the interests that certain of its directors and executive officers
may have with respect to the merger that differ from, or are in addition to, their interests as shareholders of Barr generally, as
described in “— Interests of Certain Persons in the Merger” which Barr’'s board of directors considered as being neutral in its
eva uation of the proposed merger.

Teva's Reasons for the Merger

Strategic Rationale. Teva believes the acquisition of Barr will significantly enhance Teva's position as the global leader in
development, production and sale of generic drugs. The combination of the businesses of Teva and Barr will create a larger, more
robust global platform that will enable Teva to increase the efficiency of its research and development, manufacturing, legal,
marketing, and distribution capabilities. In response to the ongoing global trend of consolidation among the purchasers of
pharmaceutical products, the transaction will also provide the most comprehensive “big-to-big” value to Teva's largest customers in
many of the world’s most significant markets.

Key aspects of the strategic benefits of the merger include the following:

» Srengthens Teva's U.S Market Leadership. The merger will significantly expand Teva's share in the market for generic
drugs in the United States, the world's largest pharmaceutical market, from approximately 18% to approximately 24%. As
part of itsinterna strategic planning process, Tevaidentified alarger generic market share in the United States as a key goal.
The acquisition of Barr will go along way to meet Teva's strategic objective in this regard.

« Srengthens Teva's Position in Key European Markets. The combination of Barr’'s businesses in Europe, particularly in
Germany, Poland and Russia, with Teva s existing operations in those countries, will enable Tevato significantly increase its
market penetration in these important markets for generic drugs. In addition, Barr’s presence in Eastern European countries,
which is largely complementary to that of Teva, will further broaden the geographic scope of Teva's operations in Central
and Eastern Europe.

* Degpens Generic Product Line and Pipeline. The existing generic product lines of the two companies are largely
complementary. As aresult, the combination of the two companies will allow Teva to offer its customers an even broader
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line of products. Following consummation of the transaction, Teva estimates that it will have more than 200 abbreviated new
drug applications, or ANDAS, pending before the FDA, of which approximately 70 are believed to be first-to-file
Paragraph IV patent challenges.

Provides a New Specialty Pharmaceutical Business. The merger will provide Teva with a presence in women’s health
products, where Barr has established a collection of strong branded products as well as generic drugs. Women's health
represents a new and attractive pharmaceutical business to Teva, which, when added to Teva's historic focus on innovative
neurological products and its platform of specialty respiratory products, will further diversify and add balance to Teva's
business model.

Enhances Research Platform for Biologicals. Although the regulatory pathways for such products have yet to be developed
in many jurisdictions, most notably in the U.S., Teva has aready devoted substantial resources to the development of its
capabilities in producing biotechnology-based products to be sold as generics, or “bio-similars’. Earlier in 2008, in
connection with this strategic objective, Teva acquired CoGenesys, Inc., now known as Teva Biopharmaceuticals USA, Inc.
Barr has also devoted significant resources to similar efforts and the merger will facilitate the combination of the best targets
and efforts of both companies.

Financial Benefits. Teva anticipates that the merger will provide substantial opportunities for both cost and revenue synergies in
the combination of the two businesses. Such synergies are expected to come from efficiencies in manufacturing and the integration of
Barr’'s manufacturing operations into Teva's globa supply chain, savings in sales, general and administrative expenditures and
research and development expenses due to a consolidation of operations, and opportunities for significant cost reductions in the cost of
goods sold due to vertical integration and economies of scale in raw materials sourcing. Offering a broader portfolio of products to
customers, and merging complementary systems of distribution, are also expected to provide enhanced opportunities for revenue
growth.

Opinion of Barr’s Financial Advisor

Barr has retained Banc of America Securities to act as Barr’s financial advisor in connection with the merger. Banc of America
Securitiesis an internationally recognized investment banking firm which is regularly engaged in providing financial advisory services
in connection with mergers and acquisitions. Barr selected Banc of America Securities to act as Barr’s financial advisor in connection
with the merger on the basis of Banc of America Securities' experience in transactions similar to the merger, its reputation in the
investment community and its familiarity with Barr, Teva and their respective business.

On July 17, 2008, at a meeting of Barr’s board of directors held to evaluate the merger, Banc of America Securities delivered to
Barr's board of directors an opinion to the effect that, as of July 17, 2008 and based on and subject to various assumptions and
limitations described in its opinion, the merger consideration to be received by holders of Barr common stock was fair, from a
financial point of view, to such holders.

The full text of Banc of America Securities written opinion to Barr’s board of directors, which describes, among other
things, the assumptions made, procedures followed, factors considered and limitations on the review undertaken, is attached
as Annex B to this proxy statement/prospectus and is incorporated by reference in this proxy statement/prospectus in its
entirety. The following summary of Banc of America Securities' opinion is qualified in its entirety by reference to the full text
of the opinion. Banc of America Securities delivered its opinion to Barr’s board of directorsfor the benefit and use of Barr’'s
board of directorsin connection with and for purposes of its evaluation of the merger consideration from a financial point of
view. Banc of America Securities opinion does not address any other aspect of the merger and does not constitute a
recommendation to any shareholder asto how to vote or act in connection with the proposed merger.

In connection with rendering its opinion, Banc of America Securities:
« reviewed certain publicly available business and financial information relating to Barr and Teva;

* reviewed certain internal financial and operating information with respect to the business, operations and prospects of Barr
furnished to or discussed with Banc of America Securities by Barr’'s management, including certain financial forecasts
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relating to Barr prepared by Barr's management both with and without giving effect to the potential impact of successful
legal challenges by Barr with respect to the patents of selected third party brand products, which forecasts are referred to in
this proxy statement/prospectus as the Barr forecasts;

* reviewed certain internal financial and operating information with respect to the business, operations and prospects of Teva
furnished to or discussed with Banc of America Securities by Teva's management, including certain financial forecasts
relating to Teva prepared by Teva s management, which forecasts are referred to in this proxy statement/prospectus as the
Tevaforecasts,

« discussed the past and current business, operations, financial condition and prospects of Barr with members of Barr’s senior
management, and discussed the past and current business, operations, financial condition and prospects of Teva with
members of senior managements of Barr and Teva;

« discussed with senior managements of Barr and Tevatheir assessments as to the products and product candidates of Barr and
Teva, including, without limitation, the probability of successful testing, development and marketing and approva by
appropriate governmental authorities of, and the potential impact of competition on, such products and product candidates;

« reviewed the potential pro forma financial impact of the merger on Teva's future financial performance, including the
potentia effect on Teva' s estimated earnings per share;

« reviewed the trading histories for Barr common stock and Teva ADSs and a comparison of such trading histories;

« compared certain financial and stock market information of Barr and Teva with similar information of other companies Banc
of America Securities deemed relevant;

» compared certain financial terms of the merger to financial terms, to the extent publicly available, of other transactions Banc
of America Securities deemed relevant;

« reviewed the merger agreement dated as of July 17, 2008; and

« performed such other analyses and studies and considered such other information and factors as Banc of America Securities
deemed appropriate.

In arriving at its opinion, Banc of America Securities assumed and relied upon, without independent verification, the accuracy and
completeness of the financial and other information and data publicly available or provided to or otherwise reviewed by or discussed
with Banc of America Securities and relied upon the assurances of the managements of Barr and Tevathat they were not aware of any
facts or circumstances that would make such information or data inaccurate or misleading in any material respect. With respect to the
Barr forecasts, Banc of America Securities was advised by Barr, and assumed, that such forecasts were reasonably prepared on bases
reflecting the best currently available estimates and good faith judgments of Barr's management as to Barr's future financial
performance both with and without giving effect to the potential impact of successful legal challenges by Barr with respect to the
patents of selected third party brand products. With respect to the Teva forecasts, Banc of America Securities was advised by Teva,
and assumed, with Barr’s consent, that such forecasts were reasonably prepared on bases reflecting the best currently available
estimates and good faith judgments of Teva s management asto Teva s future financial performance.

Banc of America Securities relied, at Barr’s direction, upon the assessments of senior managements of Barr and Teva as to the
products and product candidates of Barr and Teva, including, without limitation, the probability of successful testing, development
and marketing and approval by appropriate governmental authorities of, and the potential impact of competition on, such products and
product candidates. Banc of America Securities did not make, and was not provided with, any independent evaluation or appraisal of
the assets or liabilities, contingent or otherwise, of Barr or Teva, nor did Banc of America Securities make any physical inspection of
the properties or assets of Barr or Teva. Banc of America Securities did not evaluate the solvency of Barr or Teva under any state,
federal or other laws relating to bankruptcy, insolvency or similar matters. Banc of America Securities assumed, at Barr’s direction,
that the merger would be consummated in accordance with its terms, without waiver, modification or amendment of any material
term, condition or agreement and that, in the course of obtaining the necessary governmental, regulatory and other approvals,
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consents, releases and waivers for the merger, no delay, limitation, restriction or condition would be imposed that would have a
material adverse effect on Barr, Teva or the contemplated benefits of the merger. Banc of America Securities also assumed, at Barr's
direction, that the merger would qualify for federal income tax purposes as a reorganization under the provisions of Section 368(a) of
the Internal Revenue Code of 1986, as amended.

Banc of America Securities expressed no view or opinion as to any terms or other aspects of the merger (other than the
consideration to the extent expressly specified in its opinion), including, without limitation, the form or structure of the merger or the
merger consideration. Banc of America Securities was not requested to, and it did not, solicit indications of interest or proposals from
third parties regarding a possible acquisition of all or any part of Barr or any alternative transaction. Banc of America Securities
opinion was limited to the fairness, from a financial point of view, of the consideration to be received by the holders of Barr common
stock and no opinion or view was expressed with respect to any consideration received in connection with the merger by the holders of
any other class of securities, creditors or other constituencies of Barr. In addition, no opinion or view was expressed with respect to
the fairness of the amount, nature or any other aspect of any compensation to any of the officers, directors or employees of any party
to the merger, or class of such persons, relative to the merger consideration. Furthermore, no opinion or view was expressed as to the
relative merits of the merger in comparison to other strategies or transactions that might be available to Barr or in which Barr might
engage or as to the underlying business decision of Barr to proceed with or effect the Merger. Banc of America Securities expressed
no opinion as to what the value of Teva ADSs actually would be when issued or the prices at which Teva ADSs or Barr common stock
would trade at any time. In addition, Banc of America Securities expressed no opinion or recommendation as to how any sharehol der
should vote or act in connection with the merger. Except as described above, Barr imposed no other limitations on the investigations
made or procedures followed by Banc of America Securities in rendering its opinion.

Banc of America Securities' opinion was necessarily based on financial, economic, monetary, market and other conditions and
circumstances as in effect on, and the information made available to Banc of America Securities as of, the date of its opinion. It should
be understood that subsequent developments may affect its opinion, and Banc of America Securities does not have any obligation to
update, revise, or reaffirm its opinion. The issuance of Banc of America Securities opinion was approved by Banc of America
Securities’ fairness opinion review committee.

The following represents a brief summary of the materia financial analyses presented by Banc of America Securities to Barr's
board of directors in connection with its opinion. The financial analyses summarized below include information presented in
tabular format. In order to fully understand the financial analyses performed by Banc of America Securities, the tables must
be read together with the text of each summary. The tables alone do not constitute a complete description of the financial
analyses performed by Banc of America Securities. Considering the data set forth in the tables below without considering the
full narrative description of the financial analyses, including the methodologies and assumptions underlying the analyses,
could create a misleading or incomplete view of the financial analyses performed by Banc of America Securities. For purposes
of the “Barr Financial Analyses” summarized below, the “implied per share merger consideration value” refers to the $66.50 implied
per share value of the merger consideration based on the per share cash portion of the merger consideration of $39.90 and the implied
per share value of the stock portion of the merger consideration based on the merger exchange ratio of 0.6272 of a Teva ADS and the
closing price of Teva ADSs on July 16, 2008. Earnings per share, commonly referred to as EPS, and net income data of Barr prepared
by Barr's management and utilized in the “Barr Financial Analyses’ summarized below reflected an adjustment to add back
amortization expense relating to certain intangibles identified by Barr’s management.

Barr Financial Analyses

Selected Publicly Traded Companies Analysis. Banc of America Securities reviewed publicly available financial and stock market
information for Barr and the following 10 selected publicly traded companies, consisting of five companies based primarily in the
United States and five companies based primarily in the European Union. These companies were selected because, among other
factors, they are publicly traded companies in the generic pharmaceuticals industry, which is the industry in which Barr operates:

United States Companies European Union Companies

* K-V Pharmaceutical . Gedeon Richter Plc

Company

* MylanInc. . Hikma Pharmaceuticals
PLC
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. . KRKA d.d., Novo mesto
Par Pharmaceutical

Companies, Inc.

* Teva . STADA Arzneimittel AG

« Watson . ZentivaN.V.

Pharmaceuticals, Inc.

Banc of America Securities reviewed enterprise values of the selected publicly traded companies, calculated as equity values based
on closing stock prices on July 16, 2008, plus total debt, minority interests and preferred stock, less cash and cash equivalents, as a
multiple of calendar years 2008 and 2009 estimated earnings before interest, taxes, depreciation and amortization, commonly referred
to as EBITDA. Banc of America Securities also reviewed per share equity values, based on closing stock prices on July 16, 2008, of
the selected publicly traded companies as a multiple of calendar years 2008, 2009 and 2010 estimated EPS. The following table
indicates the implied low, median and high multiples for the selected publicly traded companies principaly based in the United States
(excluding, in the case of the calculation of median EBITDA multiples, Teva because of its lower effective tax rate relative to the
other selected publicly traded companies principally based in the United States) and the implied low, median and high multiples for
the selected publicly traded companies principally based in the European Union (excluding, in the case of the calculation of median
multiples, ZentivaN.V. because of its pending transaction with Sanofi Aventis announced on June 17, 2008):

Implied Multiplesfor Implied Multiplesfor
Selected U.S. Companies Selected E.U. Companies
Enterprise Value as Multiple of EBITDA: L ow Median High L ow Median High

Calendar Year 2008.........ccccceveeeeverreennenne 5.2x 7.9x 11.9x 9.4x 10.2x 15.8x
Calendar Year 2009.........ccooeevveceeiieeireenns 6.3x 6.3x 10.5x 8.5x 9.6x 11.5x
Closing Stock Price as Multiple of EPS:

Calendar Year 2008.........ccccceveeveevreeivennnenn 11.4x 15.6x 24.8x 14.2x 16.9x 24.2x
Calendar Year 2009........cccocevvevreeriveeerneenn. 11.8x 13.6x 15.4x 11.0x 14.5x 18.9x
Calendar Year 2010........cccceveeeeeecrerreenenne 8.4x 12.2x 14.1x 9.3x 12.7x 15.5x

Banc of America Securities then applied a range of selected multiples of calendar years 2008 and 2009 estimated EBITDA of 7.0x
to 10.0x and 6.0x to 9.0x, respectively, and calendar years 2008, 2009 and 2010 estimated EPS of 13.0x to 18.0x, 11.5x to 15.0x and
9.0x to 13.5x, respectively, derived from the selected publicly traded companies for which information was publicly available to
corresponding data of Barr (which data, in the case of calendar year 2009, were adjusted to exclude non-recurring future cash flows
attributable to Barr’s generic version of Adderall XR®), both with and without giving effect to the potential impact of successful legal
challenges by Barr with respect to the patents of selected third party brand products. In deriving implied per share equity reference
ranges for Barr based on this analysis, Banc of America Securities also calculated the estimated net present value, using a discount
rate of 9.25%, of estimated non-recurring future cash flows attributable to Barr’s generic version of Adderall XR® that were forecasted
to be generated in calendar year 2009. Estimated financial data of the selected publicly traded companies were based on publicly
available research analysts estimates or, in the case of Teva, the Teva forecasts. Estimated financial data of Barr were based on the
Barr forecasts. This analysis indicated the following implied per share equity reference ranges for Barr, as compared to the implied per
share merger consideration value:

Implied per Share Equity

Reference Rangesfor Barr Implied per Share
Merger Consideration
Value
Including Successful Excluding Successful
Patent Challenges Patent Challenges
2008E EBITDA..... $38 - $60 $37 - $59 $ 66.50
2009E EBITDA .... $37 - $63 $35 - $59
2008E EPS............ $38 - $53 $38 - $52
2009E EPS............ $46 - $60 $43 - $55
2010E EPS............ $52 - $78 $41 - $62

No company used in this analysis is identical to Barr. Accordingly, an evaluation of the results of this analysis is not entirely
mathematical. Rather, this analysis involves complex considerations and judgments concerning differences in financial and operating
characteristics and other factors that could affect the public trading or other values of the companies to which Barr was compared.
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Sclected Precedent Transactions Analysis. Banc of America Securities reviewed, to the extent publicly available, financial
information relating to the following 17 selected transactions. These precedent transactions were selected because, among other
factors, they involved acquired companies in the generic pharmaceuticals industry, which is the industry in which Barr operates:

Announcement
Date Acquiror Acquired Company
7/7/08 . Fresenius SE . APP Pharmaceuticals,

Inc.

*6/17/08 . Sanofi-Aventis . ZentivaN.V.

«11/15/07 . Gedeon Richter Plc . Polpharma S.A.

«5/18/07 . Sun Pharmaceutical . Taro Pharmaceutical

Industries Ltd. Industries Ltd.

*5/12/07 . Mylan Inc. . Merck KgGA (Generic
Unit)

5/10/07 . Novator Partners LLP . Actavis Group hf.

+8/28/06 . Mylan Inc. . Matrix Laboratories
Limited

*6/27/06 . Barr . PLIVA d.d.

*3/13/06 . Watson . Andrx Corporation

Pharmaceuticals, Inc.

«10/16/05 . Actavis Group hf. . Alpharmalnc.

*7/25/05 . Teva . IVAX Corporation

«2/21/05 . NovartisAG . Hexa AG

«2/21/05 . NovartisAG . Eon Labs, Inc.

«11/12/04 . Perrigo Company . Agis Industries
(1983) Ltd.

*4/13/04 . IVAX Corporation . PolfaKutno S.A.

«10/31/03 . Teva . SICOR Inc.

*8/29/02 . NovartisAG . Lek Pharmaceuticals
d.d.

Banc of America Securities reviewed, among other things, transaction values, calculated as the equity value implied for the
acquired company based on the consideration payable in the selected transaction, as a multiple of one-year forward, two-year forward
and three-year forward estimated net income to the extent such financial data were publicly available at the time of announcement of
the relevant transaction. The following table indicates the implied low, median and high multiples for the selected transactions:

Equity Value Implied for Acquired
Company as Multiple of Net Income:

FY + 1 Net Income......cocovveeeviireeeeennns
FY + 2 Net INCOmMe......cccovvveeevvereirrenn,
FY + 3 Net InCome........cccvvvvevvereecnnennn.

Implied Multiplesfor
Selected Transactions

Median _ High

152x 25.5x 34.5x
13.1x 19.3x  23.6x
10.7x  17.7x  20.5x

Banc of America Securities then applied a range of selected multiples of one-year forward, two-year forward and three-year
forward net income of 19.0x to 26.0x, 16.5x to 22.0x and 13.0x to 20.0x, respectively, derived from the selected transactions to
corresponding data of Barr (which data, in the case of calendar year 2009, were adjusted to exclude non-recurring future cash flows
attributable to Barr’'s generic version of Adderall XR®), both with and without giving effect to the potential impact of successful legal
challenges by Barr with respect to the patents of selected third party brand products. In deriving implied per share equity reference
ranges for Barr based on this analysis, Banc of America Securities aso calculated the estimated net present value, using a discount
rate of 9.25%, of estimated non-recurring future cash flows attributable to Barr’s generic version of Adderall XR® that were forecasted
to be generated in calendar year 2009. Estimated financial data of Barr were based on the Barr forecasts. This analysis indicated the
following implied per share equity reference ranges for Barr, as compared to the implied per share merger consideration value:

Implied per Share Equity
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Reference Rangesfor Barr Implied per Share
Merger Consideration

Value
Including Successful Excluding Successful
Patent Challenges Patent Challenges
FY + 1 Net Income... $56 - $77 $55 - $76
FY + 2 Net Income... $66 - $88 $61 - $81 $ 66.50
FY + 3 Net Income... $75 - $115 $60 - $92

No company, business or transaction used in this analysis is identical to Barr or the merger. Accordingly, an evaluation of the
results of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and judgments concerning
differences in financial and operating characteristics and other factors that could affect the acquisition or other values of the
companies, business segments or transactions to which Barr and the merger were compared.

Discounted Cash Flow Analysis. Banc of America Securities performed a discounted cash flow analysis of Barr to caculate the
estimated present value of the standalone unlevered, after-tax free cash flows that Barr was forecasted to generate during the last six
months of calendar year 2008 through the full calendar year 2012 based on the Barr forecasts without giving effect to the potential
impact of successful legal challenges by Barr with respect to the patents of selected third party brand products. Banc of America
Securities calculated terminal values for Barr by applying perpetuity growth rates ranging from 1.0% to 3.0% to Barr’s calendar year
2012 estimated unlevered, after-tax free cash flow. The cash flows and terminal values were then discounted to present value as of
June 30, 2008 using discount rates ranging from 8.5% to 10.0%, which discount rate range was derived based on a weighted average
cost of capital calculation. This analysis indicated the following implied per share equity reference range for Barr, as compared to the
implied per share merger consideration value:

Implied per Share Equity Implied per Share
Reference Range for Barr Merger Consideration Value
$52-$88 $ 66.50

Teva Financial Analysis

Selected Publicly Traded Companies Analysis. Banc of America Securities reviewed publicly available financial and stock market
information for Teva and the selected companies referred to above under “Barr Financial Analyses— Selected Publicly Traded
Companies Analysis’ (which, for the purposes of this analysis, included Barr). These companies were selected because, among other
factors, they are publicly traded companies in the generic pharmaceuticals industry, which is the industry in which Teva operates.
Banc of America Securities reviewed enterprise values of the selected publicly traded companies as a multiple of calendar year 2008
and 2009 estimated EBITDA. Banc of America Securities also reviewed per share equity values of the selected publicly traded
companies as a multiple of calendar years 2008, 2009 and 2010 estimated EPS. Banc of America Securities then compared these
multiples derived for the selected publicly traded companies for which information was publicly available with corresponding
multiples for Teva. Estimated financial data of the selected publicly traded companies were based on publicly available research
analysts estimates. Estimated financial data of Teva were based both on the Teva forecasts and publicly available research anaysts
estimates, referred to as Wall Street estimates. This analysis indicated the following implied high, median and low multiples for Barr
and the selected publicly traded companies primarily based in the United States and implied high, median and low multiples for the
selected publicly traded companies primarily based in the European Union (excluding, in the case of the calculation of median
multiples, Zentiva N.V. because of its pending transaction with Sanofi Aventis announced on June 17, 2008), as compared to
corresponding multiples for Teva based on the Teva forecasts and Wall Street estimates:

Implied Multiplesfor Implied Multiplesfor Implied Multiples
Barr and Selected Selected European for Teva Based on:
U.S. Companies Union Companies
Teva Wall Street
High Median Low High Median Low Forecasts _Estimates
Enterprise Value as Multiple of EBITDA:
Calendar Year 2008.........ccccceverereneenieceeenne. 10.9x 8.6x 5.2x 15.8x 10.2x 9.4x 11.9x 11.9x
Calendar Year 2009 ........cccccevveereeeneeeneenenes 8.6x 7.4x 6.3x 11.5x 9.6x 8.5x 10.6x 10.5x
Closing Stock Price as Multiple of EPS:
Calendar Year 2008.........ccocceeereneeneererienenne. 24.8x 16.7x 11.4x 24.2x 16.9x 14.2x 16.2x 15.6x
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Calendar Year 2009 ...........cocovviiiniininicnnnns 15.4x 13.0x 11.9x 18.9x 14.5x 11.0x 14.1x 14.0x
Calendar Year 2010 .........cccocoveviieniiiicnicnnnns 14.1x 12.0x 8.4x 15.5x 12.7x 9.3x 10.9x 11.8x

No company used in this analysis is identical to Teva. Accordingly, an evaluation of the results of this analysis is not entirely
mathematical. Rather, this analysis involves complex considerations and judgments concerning differences in financial and operating
characteristics and other factors that could affect the public trading or other values of the companies to which Teva was compared.

Pro Forma Accretion/Dilution Analysis

Banc of America Securities reviewed the potential pro forma financial impact of the merger, before taking into account potential
synergies, if any, on Teva's caendar years 2008 and 2009 estimated EPS before and after adjustment to add back amortization
expense relating to certain intangibles identified by Barr’'s management and merger-related amortization expense, referred to as
GAAP EPS and non-GAAP EPS, respectively, in each case with and without giving effect to the potential impact of successful lega
challenges by Barr with respect to the patents of selected third party brand products. Estimated financial data of Teva were based on
the Teva forecasts, and estimated financial data of Barr were based on the Barr forecasts. This analysis indicated that:

« giving effect to the potential impact of successful legal challenges referred to above, the merger could be dilutive to Teva's
estimated GAAP EPS for calendar year 2009, and accretive to Teva' s estimated GAAP EPS for calendar year 2010 and
Teva s estimated non-GAAP EPS for calendar years 2009 and 2010; and

« without giving effect to the potential impact of successful legal challenges referred to above, the merger could be dilutive to
Teva's estimated GAAP EPS for calendars year 2009 and 2010, and accretive to Teva's estimated non-GAAP EPS for
calendar years 2009 and 2010.

The actual results achieved by the combined company may vary from projected results and the variations may be material.
Miscellaneous

As noted above, the discussion set forth above is a summary of the material financial analyses presented by Banc of America
Securities to Barr’ s board of directors in connection with its opinion and is not a comprehensive description of all analyses undertaken
by Banc of America Securities in connection with its opinion. The preparation of a financial opinion is a complex analytical process
involving various determinations as to the most appropriate and relevant methods of financial analysis and the application of those
methods to the particular circumstances and, therefore, a financial opinion is not readily susceptible to partial analysis or summary
description. Banc of America Securities believes that its analyses summarized above must be considered as a whole. Banc of America
Securities further believes that selecting portions of its analyses and the factors considered or focusing on information presented in
tabular format, without considering all analyses and factors or the narrative description of the analyses, could create a misleading or
incomplete view of the processes underlying Banc of America Securities' analyses and opinion. The fact that any specific analysis has
been referred to in the summary above is not meant to indicate that such analysis was given greater weight than any other analysis
referred to in the summary.

In performing its analyses, Banc of America Securities considered industry performance, general business and economic conditions
and other matters, many of which are beyond the control of Barr and Teva. The estimates of the future performance of Barr and Teva
in or underlying Banc of America Securities' analyses are not necessarily indicative of actual values or actual future results, which
may be significantly more or less favorable than those estimates or those suggested by Banc of America Securities' analyses. These
analyses were prepared solely as part of Banc of America Securities' analysis of the fairness, from afinancial point of view, of the per
share merger consideration and were provided to Barr's board of directors in connection with the delivery of Banc of America
Securities’ opinion. The analyses do not purport to be appraisals or to reflect the prices at which a company might actually be sold or
the prices at which any securities have traded or may trade at any time in the future. Accordingly, the estimates used in, and the ranges
of valuations resulting from, any particular analysis described above are inherently subject to substantial uncertainty and should not be
taken to be Banc of America Securities’ view of the actual value of Barr or Teva

The type and amount of consideration payable in the merger was determined through negotiations between Barr and Teva, rather
than by any financial advisor, and was approved by Barr’'s board of directors. The decision to enter into the merger agreement was
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solely that of Barr’s board of directors. As described above, Banc of America Securities' opinion and analyses were only one of many
factors considered by Barr’s board of directors in its evaluation of the proposed merger and should not be viewed as determinative of
the views of Barr’s board of directors or management with respect to the merger or the per share merger consideration.

Barr has agreed to pay Banc of America Securities for its services in connection with the merger an aggregate fee currently
estimated to be approximately $40 million, a portion of which was payable upon the rendering of Banc of America Securities' opinion
and approximately $38.0 million of which is contingent upon the completion of the merger. Barr aso has agreed to reimburse Banc of
America Securities for reasonable expenses, including reasonable fees and disbursements of Banc of America Securities counsel,
incurred in connection with Banc of America Securities' engagement, and to indemnify Banc of America Securities, any controlling
person of Banc of America Securities and each of their respective directors, officers, employees, agents, affiliates and representatives
against specified liabilities, including liabilities under the federal securities laws.

Banc of America Securities and its affiliates comprise a full service securities firm and commercial bank engaged in securities
trading and brokerage activities and principal investing as well as providing investment, corporate and private banking, asset and
investment management, financing and financial advisory services and other commercial services and products to a wide range of
corporations and individuals. In the ordinary course of its businesses, Banc of America Securities and its affiliates may actively trade
the debt, equity or other securities or financia instruments (including bank loans or other obligations) of Barr, Teva and certain of
their respective affiliates, for its own account or for the accounts of customers and, accordingly, Banc of America Securities or its
affiliates may at any time hold long or short positions in such securities or financial instruments.

Banc of America Securities and its affiliates in the past have provided, currently are providing, and in the future may provide
investment banking, commercial banking and other financial services to Barr and have received or in the future may receive
compensation for the rendering of these services, including (i) having acted or acting as administration agent, book manager, arranger
and lender for certain credit facilities of Barr and certain of its affiliates, (ii) having acted as financia advisor to Barr in connection
with an acquisition transaction and (iii) having provided or providing certain derivatives and foreign exchange trading services to Barr
and certain of its affiliates.

In addition, Banc of America Securities and its affiliates in the past have provided, currently are providing, and in the future may
provide investment banking, commercial banking and other financial services to Teva and have received or in the future may receive
compensation for the rendering of these services, including (i) having acted as manager for a debt offering of Teva and (ii) having
provided or providing certain treasury management and trading servicesto Tevaand certain of its affiliates. Teva has advised Barr that
Teva has not engaged Banc of America Securities as its M&A financial advisor in connection with any material acquisition or
disposition transaction during the past two years.

Financial Projections

Barr does not as a matter of course make public projections as to future sales, earnings, or other results. However, the management
of Barr has prepared the prospective financial information set forth below in connection with the merger. Barr has included certain
financial projections in this proxy statement/prospectus to provide its shareholders access to certain nonpublic financial projections
provided to Barr’s board of directors, Teva and Banc of America Securities in connection with the merger. Prior to signing the merger
agreement Barr only provided Teva with projections with respect to the 2008, 2009 and 2010 fiscal years. Projections with respect to
fiscal years 2008, 2009, 2010, 2011 and 2012 were provided to Barr’s board of directors and financial advisor. The accompanying
prospective financia information was not prepared with a view toward public disclosure or with a view toward complying with the
guidelines established by the American Institute of Certified Public Accountants with respect to prospective financial information, but,
in the view of Barr’s management, was prepared on a reasonable basis, reflects the best currently available estimates and judgments,
and presents, to the best of management’s knowledge and belief, the expected course of action and the expected future financial
performance of the Company. However, this information is not fact and should not be relied upon as being necessarily indicative of
future results, and readers of this proxy statement/prospectus are cautioned not to place undue reliance on the prospective financial
information. The inclusion of this information should not be regarded as an indication that Barr’s board of directors or Teva or any
other recipient of thisinformation considered, or now considers, it to be necessarily predictive of actual future results.

Neither Barr’s independent registered public accounting firm, nor any other independent accountants, have compiled, examined, or
performed any procedures with respect to the prospective financial information contained herein, nor have they expressed any opinion
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or any other form of assurance on such information or its achievability, and assume no responsibility for, and disclaim any association
with, the prospective financial information.

The following table presents selected projected financial data for the fiscal years ended December 31 of the years indicated. The
projections were prepared in May 2008 for 2008, 2009 and 2010 and the projections for 2011 and 2012 were prepared in July 2008
and do not take into account any circumstances, events or accounting pronouncements occurring after the date they were prepared.

For the Year Ending December 31,
2008 2009 2010 2011 2012
($in millions)

Revenues.... $ 28302 $ 34077 $ 34322 & 38554 $ 39853

EBIT........... $ 4347 $ 6770 $ 6921 $ 8205 $ 856.3
% Margin .. 15.4% 19.9% 20.2% 21.3% 21.5%
EBITDA(® $ 7909 $ 10139 $ 10291 $ 1,1566 $ 1,1921
% Margin.. 27.9% 29.8% 30.0% 30.0% 29.9%
€ Barr excludes stock compensation expense in calculating EBITDA.

The projections set forth above reflect a number of assumptions regarding ongoing patent challenges and did not give effect to
certain unresolved patent challenges. The outcome of the patent challenges underlying these assumptions may cause the projections
set forth above to differ significantly from actual financial results. While Barr does not historically provide more than one year of
financial forecasts to financial anaysts, Barr believes that these projections were prepared using reasonable assumptions. At the time
the projections were provided to Teva, the projections set forth in the table above with respect to fiscal 2008 were consistent with
Barr's then-current guidance to financial analysts with respect to fiscal 2008. See “Specia Note Concerning Forward-Looking
Statements.”

While the summary financial projections set forth above were prepared in good faith by members of Barr's management, no
assurance can be given regarding future events, many of which are beyond Barr’s control. Therefore, these financial projections may
not be predictive of actual future operating results and this information should not be relied on as such. The projections reflect
numerous estimates and assumptions with respect to industry performance, general business, economic, competitive, regulatory,
market and financial conditions, as well as matters specific to Barr’s business, many of which are beyond Barr’s control. As aresult,
there can be no assurance that the projected results will be realized or that actual results will not be significantly higher or lower than
projected.

The projections cover multiple years and such information by its nature becomes more speculative with each successive year. Barr
has made publicly available its actual results of operations for the year ended December 31, 2007. Barr shareholders should review
Barr’s Annual Report on Form 10-K for the year ended December 31, 2007 to obtain this information. See “Where You Can Find
More Information.” Readers of this proxy statement/prospectus are cautioned not to place undue reliance on the projections set forth
above.

Neither Barr’'s independent registered public accounting firm, nor any other independent accountants, have compiled, examined, or
performed any procedures with respect to the prospective financial information contained herein, nor have they expressed any opinion
or any other form of assurance on such information or its achievability, and assume no responsibility for, and disclaim any association
with, the prospective financial information.

Barr does not intend to update or otherwise revise these projectionsto reflect circumstances existing since their preparation
or to reflect the occurrence of subsequent events even in the event that any or all of the underlying assumptions are no longer

appropriate.

Interests of Certain Personsin the Merger
Certain executive officers and directors of Barr have interests in the merger agreement and the merger that are different from and in

addition to your interests as a shareholder. Specifically, Barr's directors were granted stock options that will vest in connection with
the approval of the merger agreement. Also, certain of Barr’s executive officers are parties to individual employment agreements that
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contain severance provisions and, prior to the merger negotiations with Teva leading to the execution of the merger agreement, were
granted stock options and stock appreciation rights that will vest in connection with the approval of the merger agreement. Each of
Barr’'s executive officers participates in a bonus plan that provides for potential acceleration of annual bonus payments in connection
with the approval or, in the case of one executive officer, consummation of the merger. The board of directors of Barr was aware of
and considered these interests when it considered and approved the merger agreement and the merger.

Employment Agreements. Barr is a party to employment agreements with Messrs. Downey, Wilkinson, Bogda, Killion, Kirk,
Sawyer and McKee and Mses. Mundkur and Greenman, referred to in this proxy statement/prospectus as the “executive employment
agreements,” which provide for severance benefits upon certain terminations of employment. Although the severance benefits
provided under these executive employment agreements are not expressly tied to the occurrence of a“change in control” of Barr, the
consummation of the merger will constitute “good reason” (as defined in each executive employment agreement) for the purposes of
the executive employment agreements, which will enable each executive to resign after the consummation of the merger and trigger
the severance payments and benefits set forth in the executive employment agreements. Specifically, the executive employment
agreements provide that if an executive terminates his or her employment for good reason, including a change in control, or is
terminated by Barr without “good cause” (as defined in the executive employment agreements), he or she will generally be entitled to
the following severance benefits:

< A lump sum payment equal to the sum of the executive's highest base salary and the executive' s “ applicable average bonus’
(as defined below), multiplied by a specified number of years. This multiple is 3.0 years in the case of Mr. Downey,
Mr. Wilkinson, and Ms. Mundkur; 2.5years in the case of Mr.Bogda; 2.0years in the case of Ms. Greenman,
Messrs. Killion, Kirk, Sawyer and McKee;

< A pro rata amount of the executive’'s “applicable average bonus’ (as defined below) for the fiscal year in which the
termination of employment occurs;

 The executive's annual bonus for the fiscal year preceding the fiscal year in which the termination occurs, if unpaid at the
time of termination; and

« Continuation of group health plan benefits for a period of between 24 to 36 months. These terms are 36 months in the case of
Mr. Downey, Mr. Wilkinson, and Ms. Mundkur; 30 months in the case of Mr.Bogda; and 24 months in the case of
Ms. Greenman, Messrs. Killion, Kirk, Sawyer and McKee. Following the conclusion of his 36-month benefits continuation
period, Mr. Downey and his spouse are also entitled to continued medical benefits until they each attain the age of 65 (with a
“gross up” payment in order to cover any taxes on such benefits), and Mr. Downey is entitled to continued use of an office
and secretarial support for up to 8 years following a qualifying termination of employment.

Ms. Greenman's executive employment agreement also provides for the payment of $50,000 in sign-on bonus amounts in
July 2009, which payment will be accelerated in the event of a qualifying termination of employment as described above.

The “applicable average bonus’ is the highest of (1) the average annualized bonus awarded to the executive during the three-year
period immediately preceding the executive’ s termination; (2) the average annualized bonus awarded to the executive during the three
fiscal years of Barr that precede the fiscal year in which the executive' s termination occurs; or (3) the executive' s target annual bonus
for the fiscal year in which the termination occurs.

In the event that the amounts payable to the executive officers under the executive employment agreements trigger any excise tax
under Section 4999 of the Internal Revenue Code (the “Code”), the agreements also provide that “gross-up” payments will be made to
the executives in order to cover such tax liability. However, if it is determined that none of the amounts would be subject to such
excise tax if the total amounts were reduced by $50,000 or less (for Mr. Downey) or by $25,000 or less (for each of
Messrs. Wilkinson, Bogda, Killion, Kirk, Sawyer and McKee and Mses. Mundkur and Greenman), then the total payments will be
reduced by the smallest amount necessary to ensure that none of the payments will be subject to such excise tax. The executive
employment agreements also provide that, following a change in control, if any payment made pursuant to the agreement causes the
executive (or his or her beneficiaries) to incur any penalty tax under Section 409A of the Code (including interest or penalties imposed
with respect to such penalty tax), then the executive (or his or her beneficiaries) will be entitled to receive an additional payment equal
to the amount incurred due to the application of Section 409A of the Code, on afully grossed-up basis.
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Mr. Covi<data_cacute>, one of Barr's executive officers, is party to an employment agreement which does not contain any
provisions which would be triggered or accelerated in connection with the merger.

Executive Officer Incentive Plan. The executive officers of Barr (other than as noted below), also participate in an executive officer
incentive plan. Upon the approval by shareholders of the merger agreement, awards under the executive officer incentive plan will be
determined and paid as follows: (i) the awards will be calculated and paid as of the date on which the stockholders approve the merger
agreement and (i) after the actual end of the plan year in which the merger or approval of the merger occurs, as applicable, Barr shall
redetermine the award payments based on the entire plan year, and the excess, if any, of the award payable based on the redetermined
formula over the amount actually paid will be paid to the executive (with the executive having no repayment obligation if he or she
was overpaid).

Management Incentive Plan. One executive officer participates in a management incentive plan. Upon the consummation of the
merger, awards under the management incentive plan will be determined and paid as follows: (i) the awards will be calculated and
paid as of the effective time of the merger and (ii) after the actual end of the plan year in which the merger or approval of the merger
occurs, as applicable, Barr shall redetermine the award payments based on the entire plan year, and the excess, if any, of the award
payable based on the redetermined formula over the amount actually paid will be paid to the executive (with the executive having no
repayment obligation if he or she was overpaid).

Potential Payments Upon Termination Due to Change in Control. The following chart sets forth the cash severance pay payable
upon a qualifying termination of employment within two years of a change of control with respect to Barr’s current executive officers:

Other Health,
Welfare and
Cash Non Qualified
Severance  Continuation Deferred
(Base & of Medical Compensation  Excise Tax Total
Bonus)(1) Plans(2) Plan(3) Gross-Up(4) Payments(5)
Downey......cccccenene. $ 7,875000 $ 38516 $ 750 — $ 7,914,266
Wilkinson................ $ 3,187,500 $ 38516 $ 83443 $ 1,472,002 $ 4,781,461
Covi<data cacute>. $ 1,735,654 — — N/A $ 1,735,654
McKee.....coevvnnene $ 1,800,000 $ 25678 $ 500 — $ 1,826,178
Killion.....ccccoeeinee. $ 1725000 $ 1680 $ 500 — $ 1,727,180
MundKur ...........c.... $ 3,150,000 $ 28080 $ 750 — $ 3,178,830
Bogda......ccccceovruenenne $ 2475000 $ 32,097 $ 625 $ 1,081,557 $ 3,589,279
SAWYEN ..o $ 1425000 $ 25678 $ 500 — $ 1,451,178
Greenman(6)............ $ 1487500 $ 18,720 $ 38635 $ 779,757 $ 2,324,612
KirK. oo $ 910000 $ 25678 $ 1,091 $ 435261 $ 1,372,030
()] Cash severance (base and bonus) — These values were calculated based on each

executive officer’s highest base salary and the higher of his or her 2008 target
bonus or three year average bonus (calculated using actual bonus amounts from
2006 and 2007, and target bonus amounts from 2008). These calculations include
amounts payable pursuant to the Executive Officer and Management Incentive
Plans.

()] Medica plans and life insurance — The values set forth in this column are based
on monthly Medical and Dental Premiums of $1,070 for Messrs. Downey,
Wilkinson, McKee, Bogda, Sawyer and Kirk, $780 for Mses. Mundkur and
Greenman and $70 for Mr. Killion.

(©)] Other Hedlth, Welfare, Benefit and Non Qualified Deferred Compensation
Plan— For Mr. Wilkinson and Ms. Greenman the $83,443 and $38,635,
respectively, reflect accelerated vesting of employer matching contributions
under the Excess 401K Plan. As discussed above, Mr. Downey is entitled to
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retiree medical coverage which was not valued for purposes of this analysis. At
December 31, 2007 the cash vaue (not present or actuarial vaue) of this
coverage was estimated to be $106,611 (which includes a gross-up payment for
federal, state and Medicare taxes).

The values disclosed reflect a premium for supplemental medical reimbursement
insurance coverage for up to $100,000 in medical expenses incurred by each
executive per year but not otherwise covered under Barr’'s group medical plan.
Pursuant to the policy providing such coverage, Barr is financially responsible for
an aggregate amount of executive out-of-pocket medial expense claims per
calendar year currently equal to $6,875 times the number of executives insured
under the program (currently approximately 50 executives). After Barr has paid
this maximum aggregate annual amount, the insurer will reimburse Barr for all
eligible additional executive out-of-pocket medical expense claims incurred.

4% Excise Tax GrossUp— Represents the estimated gross up payments to
executives for termination after a Change in Control if the safe harbor amount
under Section 280G of the Internal Revenue Code is exceeded. The value of
unvested equity awards that will accelerate in connection with the merger are not
reflected in this table, but have been taken into account in the calculation of
excise tax gross up.

(5) The values disclosed reflect the estimated total amounts payable to all executive
in the event of atermination on December 31, 2008 after a change in control, but
does not include the amounts payable in respect of equity awards in connection
with the merger, discussed below.

(6) The $50,000 of unpaid sign-on bonus amount to be earned in July 2009 but
whose payment may be accelerated were included for purposes of determining
the excise gross-up, but the payment has not included in the cash severance
values shown.

In addition, some of the directors and executive officers of Barr may sell their shares of Barr stock for tax and other reasons
following the filing of this proxy statement/prospectus and prior to the completion of the merger.

Option and Sock Appreciation Rights Vesting. Pursuant to the merger agreement, Barr will take all action necessary or appropriate
to provide that each outstanding and unvested option to acquire Barr common stock issued under Barr option plans will become fully
vested as of the consummation of the merger. However, options granted under Barr’s stock plans, including those to the executive
officers and non-employee directors of Barr, will vest in full upon shareholder approval of the merger in accordance with the terms of
those plans. Accordingly, executive officers and directors of Barr would be able to exercise their options and, subject to Barr’'s
policies and applicable securities laws, sell shares of Barr common stock currently subject to stock options. As of the Barr record date
for the special meeting, 2,120,051 shares of Barr common stock were issuable to executive officers and directors of Barr upon the
exercise of outstanding options granted to those executive officers and directors of Barr, including options to purchase approximately
109,387 shares of Barr common stock which will vest upon Barr shareholder approval of the merger. Additionally, as of the Barr
record date for the special meeting, executive officers and directors of Barr hold stock appreciation rights covering 1,681,148 shares of
Barr common stock, including stock appreciation rights covering approximately 1,004,113 shares of Barr common stock which will
vest upon Barr shareholder approval of the merger. Each outstanding option to acquire shares of Barr common stock and each stock
appreciation right granted on Barr common stock (other than any options held by non-employee members of Barr’s board of
directors), will, as of the consummation of the merger, be canceled by Barr, and the holder of each canceled option or stock
appreciation right will be entitled to receive from Teva or the surviving corporation, as applicable, an amount equal to the product of
the excess, if any, of $66.50 over the exercise price per share of Barr common stock, multiplied by the total humber of shares of
common stock subject to such award.
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The following table summarizes the vested and unvested options held by Barr's executive officers as of August 31, 2008 and the
consideration each of them will receive pursuant to the merger agreement in connection with the cancellation of their options.

Downey .........ccc......
Wilkinson...............
Covi<data_cacute>.

Vested Options/SARs

Unvested Options/SARs

Weighted Weighted
No. of Average No. of Average
Underlying Exercise Underlying Exercise Total
Shares Price Value Shares Price Value Value
1,258,696 $ 33.47 $ 41,569,752 250,000 $ 49.19 $ 4,327,500 $ 45,897,252
72,000 $ 57.28 $ 665,020 159,000 $ 54.97 $ 1,835,840 $ 2,500,860
10,000 $ 46.92 $ 195,800 57,500 $ 4842 $ 1,039,600 $ 1,235,400
234,747 $ 4037 $ 6,132,907 115000 $ 50.35 $ 1,856,900 $ 7,989,807
202,500 $ 39.89 $ 5,387,731 85000 $ 50.75 $ 1,338500 $ 6,726,231
179,865 $ 40.18 $ 4,733,637 115,000 $ 50.35 $ 1,856,900 $ 6,590,537
154,029 $ 4279 $ 3,651,375 115,000 $ 50.35 $ 1,856,900 $ 5,508,275
89,488 $ 4246 $ 2,151,394 59,000 $ 49.32 $ 1,013520 $ 3,164,914
10,000 $ 51.88 $ 146,200 65,000 $ 50.04 $ 1,070,000 $ 1,216,200
24500 $ 4653 $ 489,370 43,000 $ 4922 $ 742980 $ 1,232,350

Each outstanding option to acquire shares of Barr common stock that is held by any non-employee member of Barr's board of
directors shall be assumed by Teva and converted into an option to acquire Teva ADSs at the effective time of the merger, based upon
a formula provided in the merger agreement. The following table sets forth the number of vested and unvested stock options held by
each non-employee member of Barr’s board of directors.

Vested Options Unvested Options
Weighted Weighted
No. of Average No. of Average
Underlying  Exerciss  Underlying  Exercise

Shares Price Shares Price
Chefitz .... 77,500 $ 41.15 10,000 $ 39.76
Frankovic 74375 $ 4146 10,000 $ 39.76
Gilmore... 94,375 $ 38.95 10,000 $ 39.76
Seaver ..... 94,375 $ 39.82 10,000 $ 39.76
Stephan... 111,250 $ 34.28 10,000 $ 39.76

For a more compl ete discussion of the conversion of options and stock appreciation rights, please refer to the section below entitled
“— Treatment of Barr Stock Options and Stock Appreciation Rights.”

Officer Positions. Pursuant to the merger agreement, Teva has agreed to cause the surviving corporation to assume the obligations
under the employment agreements and change of control employment agreements to which Barr is a party.

Continued Director and Officer Indemnification. Pursuant to the merger agreement, following the consummation of the merger,
Teva will indemnify existing and former directors, officers and employees of Barr to the fullest extent permitted by law for claims
arising from facts or events that occurred on or prior to the consummation of the merger. In addition, Teva will, for a period of six
years following the merger, cause the surviving corporation in the merger to maintain the same provisions regarding the
indemnification of officers, directors and employees currently contained in Barr’s charter documents for claims arising from facts or
events that occurred on or prior to the consummation of the merger.

Manner and Procedure for Exchanging Shares of Barr Common Stock; No Fractional ADSs

The conversion of Barr common stock into the right to receive the merger consideration will occur automatically at the effective
time of the merger. As soon as reasonably practicable after the effective time of the merger, Teva s exchange agent will send a letter
of transmittal to each former holder of record of shares of Barr common stock. The transmittal letter will contain instructions for
obtaining the merger consideration, including the Teva ADSs, the cash portion of the merger consideration and cash for any fractional
Teva ADSs, in exchange for shares of Barr’s common stock. Barr’ s shareholders should not return stock certificates with the enclosed
proxy card.
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After the effective time of the merger, each certificate that previously represented shares of Barr common stock will no longer be
outstanding, will be automatically canceled and will cease to exist and will represent only the right to receive the merger consideration
as described above.

Until holders of certificates previously representing Barr common stock have surrendered those certificates to the exchange agent
for exchange, those holders will not receive dividends or distributions on the Teva ADSs into which those shares have been converted
with a record date after the effective time of the merger and will not receive cash for any fractional Teva ADSs. When holders
surrender those certificates, they will receive any dividends on Teva ADSs with a record date after the effective time of the merger
and a payment date on or prior to the date of surrender and any cash for fractional Teva ADSs, in each case without interest.

In the event of atransfer of ownership of Barr common stock that is not registered in Barr’ s transfer agent’ s records, payment of the
merger consideration as described above will be made to a person other than the person in whose name the certificate so surrendered is
registered if the certificate is properly endorsed or otherwise is in proper form for transfer; and the person requesting the exchange
pays any transfer or other taxes resulting from the payment of the merger consideration as described above to a person other than the
registered holder of the certificate.

Merger Expenses, Feesand Costs

All expenses incurred in connection with the merger agreement and the related transactions will be paid by the party incurring the
expense, except that Teva and Barr have agreed to share equally the costs of al filings with antitrust authorities and the costs of filing,
printing and mailing Teva's registration statement on Form F-4 of which this proxy statement/prospectus forms a part, including SEC
filing fees. For a more detailed discussion regarding the allocation of expenses, you should carefully review the section entitled “The
Merger Agreement — Termination and Other Fees’ below.

Accounting Treatment

Teva will account for the merger under the “purchase” method of accounting in accordance with U.S. GAAP. Therefore, the total
merger consideration paid by Teva, together with the direct costs of the merger, will be alocated to Barr’s tangible and intangible
assets and liabilities based on their fair market values, with any excess being applicable to goodwill. The assets, liabilities and results
of operations of Barr will be consolidated into the assets, liabilities and results of operations of Teva as of the closing date of the
merger or within a reasonable period thereafter. The above is subject to the merger closing on or before December 31, 2008. If the
transaction is not closed by December 31, 2008 the accounting rules applicable to Barr, Teva and the combined company will change
and will result in significant changes to the financial statements.

In December 2007, FASB issued Statement No. 141(R), Business Combinations — revised (“SFAS 141R”). SFAS 141R will be
effective for all business combinations consummated beginning January 1, 2009. This new standard could significantly change the
accounting for, and reporting of, business combination transactions financial statements. The unaudited pro forma financial statements
included in this proxy statement/prospectus have been prepared in accordance with Article 11 of Regulation S-X, assuming the
transaction is recorded as a purchase pursuant to SFAS 141, as it has been determined that it is more likely than not that the merger
will close on or prior to December 31, 2008. However, if the acquisition were to be consummated in 2009 SFAS 141R would apply
and would have a material impact on the pro forma data.

Under SFAS 141R, the following items could have a material impact on accounting for the business combination: (1) the asset
related to in-process research and development would be treated as an indefinite-lived intangible asset and is capitalized, but would
not be subject to amortization until the associated research and development activities are either completed or abandoned. This would
likely result in the pro forma balance sheet including approximately $1,400 million in additional intangible assets, which would be
subject to amortization or potential impairment upon completion of the merger; (2) the purchase price paid in shares would be valued
at the closing date of the transaction rather than at the announcement date, which could significantly change the purchase price and the
related goodwill amounts as currently presented in the pro forma balance sheet; (3) acquisition-related costs would not be part of the
purchase price allocation and, as a result, the impact to the pro forma balance sheet would be to reduce the purchase price and the
related goodwill by approximately $20 million, with a corresponding decrease to retained earnings; and (4) restructuring costs would
most likely be expensed as incurred.
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Trading Markets

Teva ADSs received by Barr shareholders in the merger will be tradable on NASDAQ. Teva ADSs are exchangeable in accordance
with the terms of Teva's deposit agreement at any time for Teva ordinary shares. Teva ordinary shares are traded on the Tel Aviv
Stock Exchange. Each Teva ADS represents one Teva ordinary share.

If the merger is completed, the Barr common stock will be delisted from the New York Stock Exchange and will no longer be
registered under the Exchange Act.

Appraisal Rights

In connection with the merger, record holders of Barr common stock who comply with the procedures summarized below will be
entitled to appraisal rights if the merger is completed. Under Section 262 of the General Corporation Law of the State of Delaware
(which we refer to as Section 262), as a result of completion of the merger, holders of shares of Barr common stock with respect to
which appraisal rights are properly demanded and perfected and not withdrawn or lost are entitled, in lieu of receiving the merger
consideration, to have the “fair value” of their shares at the effective time of the merger (exclusive of any element of value arising
from the accomplishment or expectation of the merger) judicially determined and paid to them in cash by complying with the
provisions of Section 262. Barr is required to send a notice to that effect to each shareholder not less than 20 days prior to the special
meeting. This proxy statement/prospectus constitutes that notice to you.

The following is a brief summary of Section 262, which sets forth the procedures for demanding statutory appraisal rights. This
summary is qualified in its entirety by reference to Section 262, a copy of the text of which is attached to this proxy
statement/prospectus as Annex C.

Shareholders of record who desire to exercise their appraisal rights must satisfy all of the following conditions:

¢ A shareholder who desires to exercise appraisal rights must (a) not vote in favor of the merger and (b) deliver a written
demand for appraisal of the shareholder’s shares to the Corporate Secretary of Barr before the vote on the merger at the
special mesting.

» A demand for appraisal must be executed by or for the shareholder of record, fully and correctly, as the shareholder’ s name
appears on the certificates representing shares. If shares are owned of record in a fiduciary capacity, such as by a trustee,
guardian or custodian, such demand must be executed by the fiduciary. If shares are owned of record by more than one
person, as in ajoint tenancy or tenancy in common, the demand must be executed by all joint owners. An authorized agent,
including an agent of two or more joint owners, may execute the demand for appraisal for a shareholder of record; however,
the agent must identify the record owner and expressly disclose that, in exercising the demand, the agent is acting as agent for
the record owner. In addition, the shareholder must continuously hold the shares of record from the date of making the
demand through the effective time of the merger.

A record owner, such as a broker, who holds shares as a nominee for others may exercise appraisal rights with respect to the
shares held for all or less than all beneficial owners of shares as to which the holder is the record owner. In that case, the
written demand must set forth the number of shares covered by the demand. Where the number of shares is not expressly
stated, the demand will be presumed to cover al shares outstanding in the name of the record owner.

Beneficial owners who are not record owners and who intend to exercise appraisal rights should instruct the record owner to
comply strictly with the statutory requirements with respect to the exercise of appraisal rights before the vote on the adoption
of the merger agreement at the special meeting. A holder of shares held in “street name” who desires appraisal rights with
respect to those shares must take such actions as may be necessary to ensure that a timely and proper demand for appraisal is
made by the record owner of the shares. Shares held through brokerage firms, banks and other financial institutions are
frequently deposited with and held of record in the name of a nominee of a central security depositary, such as Cede & Co.,
The Depository Trust Company’s nominee. Any holder of shares desiring appraisal rights with respect to such shares who
held such shares through a brokerage firm, bank or other financial institution is responsible for ensuring that the demand for
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appraisal is made by the record holder. The shareholder should instruct such firm, bank or institution that the demand for
appraisal must be made by the record holder of the shares, which might be the nominee of a central security depositary if the
shares have been so deposited.

Asrequired by Section 262, a demand for appraisal must be in writing and must reasonably inform Barr of the identity of the record
holder (which might be a nominee as described above) and of such holder’ sintention to seek appraisal of such shares.

Shareholders of record who elect to demand appraisal of their shares must mail or deliver their written demand to: Barr
Pharmaceuticals, Inc., 225 Summit Avenue, Montvale, New Jersey 07645, Attention: Corporate Secretary. The written demand for
appraisal should specify the shareholder’s name and mailing address, the number of shares owned, and that the shareholder is
demanding appraisal of his or her shares. The written demand must be received by Barr prior to the special meeting. Neither voting (in
person or by proxy) against, abstaining from voting on or failing to vote on the proposa to adopt the merger agreement will aone
suffice to constitute a written demand for appraisal within the meaning of Section 262. In addition, the shareholder must not vote its
shares of common stock in favor of adoption of the merger agreement. Because a proxy that does not contain voting instructions will,
unless revoked, be voted in favor of adoption of the merger agreement, a shareholder who votes by proxy and who wishes to exercise
appraisal rights must vote against the merger agreement or abstain from voting on the merger agreement.

Within 120 days after the effective time of the merger, either the surviving corporation in the merger or any shareholder who has
timely and properly demanded appraisal of such shareholder’s shares and who has complied with the requirements of Section 262 and
is otherwise entitled to appraisa rights may file a petition in the Delaware Court of Chancery demanding a determination of the fair
value of the shares of all shareholders who have properly demanded appraisal. If a petition for an appraisa is timely filed, after a
hearing on such petition, the Delaware Court of Chancery will determine which shareholders are entitled to appraisal rights and
thereafter will appraise the shares owned by those shareholders, determining the fair value of the shares exclusive of any element of
value arising from the accomplishment or expectation of the merger, together with interest to be paid, if any, upon the amount
determined to be the fair value. In determining fair value, the Delaware Court of Chancery is to take into account all relevant factors.
In Weinberger v. UOP, Inc.,, et al., the Delaware Supreme Court discussed the considerations that could be considered in determining
fair value in an appraisal proceeding, stating that “proof of value by any techniques or methods which are generally considered
acceptable in the financial community and otherwise admissible in court” should be considered and that “[f]air price obviously
requires consideration of all relevant factors involving the value of a company.” The Delaware Supreme Court stated that in making
this determination of fair value the court must consider “market value, asset value, dividends, earnings prospects, the nature of the
enterprise and any other facts which were known or which could be ascertained as of the date of merger which throw any light on
future prospects of the merged corporation.” The Delaware Supreme Court construed Section 262 to mean that “elements of future
value, including the nature of the enterprise, which are known or susceptible of proof as of the date of the merger and not the product
of speculation, may be considered.” However, the Delaware Supreme Court noted that Section 262 provides that fair value is to be
determined “exclusive of any element of value arising from the accomplishment or expectation of the merger.”

Shareholders considering seeking appraisal should bear in mind that the fair value of their shares determined under Section 262
could be more than, the same as, or less than the merger consideration they are entitled to receive pursuant to the merger agreement if
they do not seek appraisal of their shares, and that opinions of investment banking firms as to the fairness from a financial point of
view of the consideration payable in a merger are not opinions as to fair value under Section 262.

The cost of the appraisal proceeding may be determined by the Delaware Court of Chancery and charged upon the parties as the
Delaware Court of Chancery deems equitable in the circumstances. Upon application of a shareholder seeking appraisal rights, the
Delaware Court of Chancery may order that al or a portion of the expenses incurred by such shareholder in connection with the
appraisal proceeding, including, without limitation, reasonable attorneys fees and the fees and expenses of experts, be charged pro
rata against the value of all shares entitled to appraisal. In the absence of such a determination of assessment, each party bearsits own
expenses.

Except as explained in the last sentence of this paragraph, at any time within 60 days after the effective time of the merger, any
shareholder who has demanded appraisal shall have the right to withdraw such shareholder’s demand for appraisal and to accept the
cash and Teva ADSs to which the shareholder is entitled pursuant to the merger. After this period, the shareholder may withdraw such
shareholder’ s demand for appraisal only with the consent of the surviving corporation in the merger. If no petition for appraisal is filed
with the Delaware Court of Chancery within 120 days after the effective time of the merger, shareholders’ rights to appraisal shall
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cease and all shareholders shall be entitled only to receive the cash and Teva ADSs as provided for in the merger agreement. Inasmuch
as the parties to the merger agreement have no obligation to file such a petition, and have no present intention to do so, any
shareholder who desires that such petition be filed is advised to file it on atimely basis. No petition timely filed in the Delaware Court
of Chancery demanding appraisal shall be dismissed as to any shareholders without the approval of the Delaware Court of Chancery,
and that approval may be conditioned upon such terms as the Delaware Court of Chancery deems just.

The foregoing is a brief summary of Section 262 that sets forth the procedures for demanding statutory appraisal rights. This
summary is qualified in its entirety by reference to Section 262, a copy of the text of which is attached hereto as Annex C. Failure to
comply with all the procedures set forth in Section 262 will result in the loss of a shareholder’ s statutory appraisal rights.

Litigation Related to the Merger

In July 2008, two Barr shareholders filed separate purported class action complaints on behalf of all Barr shareholders in the
Superior Court, Chancery Division, in Bergen County, New Jersey against Barr and various Barr directors and officers (one of the
purported class actions suits additionally named Teva as a co-defendant). The complaints generally alleged that the defendants
breached fiduciary duties owed to Barr shareholders by entering into the merger agreement. The complaints alleged, among other
things, that the terms of the merger agreement deprive Barr shareholders of sufficient consideration, that efforts to attract other
potential acquirers of Barr were not adequately pursued, and that the defendants did not exercise objective and independent business
judgment in entering into the merger agreement. The complaints sought to enjoin the merger (or to rescind it if consummated), and
regquested costs and disbursements, including reasonable attorneys and experts’ fees.

The defendants entered into a stipulation with the plaintiffs to consolidate the two complaints and postpone defendants’ time to
respond to the complaint until 30 days after the plaintiffs file an amended complaint or notify the defendants that they will not file an
amended complaint. The plaintiffs filed an amended complaint on October 8, 2008.

As of the time of filing this proxy statement/prospectus, Teva and Barr believe that they have reached an agreement in principle
with the plaintiffs to settle the lawsuits. Pursuant to this agreement in principle, the defendants agreed to make various additional
disclosures that are included in this proxy statement/prospectus, although neither Teva or Barr makes any admission that the additional
disclosures are material. In addition, as part of the proposed settlement, the defendants deny all alegations of wrongdoing. The
settlement would be subject to customary conditions, including court approval following notice to members of the proposed settlement
class and consummation of the merger. If finally approved by the court, the settlement would be expected to resolve al of the claims
that were or could have been brought on behalf of the proposed settlement class in the actions being settled, including al claims
relating to the merger, the merger agreement and any disclosures made in connection therewith. Final judicial approval of such a
settlement could occur after the completion of the merger.

THE MERGER AGREEMENT

The following is a summary of material provisions of the merger agreement. This summary is qualified in its entirety by reference
to the merger agreement, as amended, which is incorporated by reference in its entirety and attached to this proxy
statement/prospectus as Annex A. We urge you to read carefully the merger agreement in its entirety for a more complete
understanding of the merger and the transactions contemplated thereby.

The summary of the merger agreement in this proxy statement/prospectus has been included to provide you with information
regarding its terms. The merger agreement contains representations and warranties made by and to the parties thereto as of specific
dates. The statements embodied in those representations and warranties were made for purposes of the contracts between the
respective parties and are subject to qualifications and limitations agreed by the respective parties in connection with negotiating the
terms of those contracts. In addition, certain representations and warranties were made as of a specified date, may be subject to a
contractual standard of materiality different from those generally applicable to shareholders, or may have been used for the purpose
of allocating risk between the respective parties rather than establishing matters as facts.

Form of the Merger
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If the holders of Barr common stock approve the merger agreement and all other conditions to the merger are satisfied or waived,
Merger Sub, a newly formed and wholly owned subsidiary of Teva will be merged with and into Barr, with Barr as the surviving
corporation. As a result of the merger, the shares of Barr common stock will be converted into the right to receive the merger
consideration described below and Barr will be awholly owned subsidiary of Teva. Immediately following the closing of the merger,
Barr will be merged with and into a newly formed limited liability company, also wholly owned by Teva, which will be the surviving
company of such second step merger.

Merger Consideration

Conversion of Barr Common Sock. The merger agreement provides that each share of Barr common stock issued and outstanding
immediately prior to the effective time of the merger (other than Barr common stock held by Barr or by Teva) will be converted into
theright to receive (i) 0.6272 ordinary shares of Tevawhich will tradein the U.S. as ADSs and (ii) $39.90 in cash.

Shares Held by Barr or Teva. Shares of Barr common stock held by Barr or by Teva will be cancelled in the merger without
consideration.

Dissenting Shares. Any shares held by a holder who has not voted in favor of the merger or consented thereto in writing and who
has demanded appraisal rights for such shares in accordance with Section 262 of the DGCL shall not be converted into the right to
receive the merger consideration.

No Fractional Teva ADSs. Teva will not issue any fractional shares in the merger. Instead, holders of Barr common stock will
receive a cash payment, which payment will represent such shareholder’s proportionate interest in the net proceeds from the sale by
the exchange agent of the aggregate fractional Teva ADSs that such shareholder otherwise would be entitled to receive.

Adjustments to Prevent Dilution. If between the date of the merger agreement and the effective time of the merger, the number of
outstanding shares of Barr common stock or ordinary shares of Teva changes as a result of a stock split, reverse stock split, stock
dividend, reclassification, recapitalization, split-up, combination, exchange of shares or other similar transaction, or if Teva changes
the number of ordinary shares of Tevarepresented by a Teva ADS, then the merger agreement provides that the merger consideration
will be equitably adjusted to provide to the holders of Barr common stock the same economic effect as contemplated by the merger
agreement prior to such action.

Closing

Unless the parties agree otherwise, the closing will occur on the third business day after the satisfaction or waiver of al closing
conditions. Business day under the merger agreement means Monday, Tuesday, Wednesday and Thursday of each week, other than
days on which banks are required or authorized by law to closein Tel Aviv or New York City.

Effective Time

The merger will become effective on the date on which the certificate of merger has been duly filed with the Secretary of State of
the State of Delaware. The filing of the certificate of merger will take place on the date of closing.

Treatment of Barr Stock Options and Stock Appreciation Rights

Barr Sock Options and Stock Appreciation Rights. Barr will take all actions necessary or appropriate to provide that each option to
purchase Barr common stock (other than options held by any non-employee member of the Barr board of director discussed in the
paragraph below) and each stock appreciation right outstanding at the effective time will be cancelled by Barr and the holder will
receive from Tevain consideration for such cancellation an amount in cash determined by multiplying:

« the excess of $66.50 over the exercise price per share of the Barr common stock subject to the option or stock appreciation
right, by

« the total number of shares of Barr common stock subject to the option or stock appreciation right.
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Barr Stock Options Held by Directors. Barr will take al actions necessary or appropriate to provide that each option to purchase
Barr common stock outstanding at the effective time and held by any non-employee member of the Barr board of directors will be
assumed by Teva and be converted into an option to acquire an amount of Teva ordinary shares in the form of ADSs, based upon a
formula provided in the merger agreement and determined based on the value of Teva ADSs on the business day prior to closing.

Registration Statement on Form S-8. On or prior to the effective time, Teva will file an appropriate registration statement on
Form S-8, which we refer to as the registration statement on Form S-8, with respect to the offering of the Teva ADSs issuable upon
exercise of the new Teva options, so that the holders of new Teva options may, subject to applicable law, freely sell the Teva ADSs
issuable upon exercise of the new Teva options.

Barr Employee Sock Purchase Plan. Promptly after the date of the merger agreement, Barr will take all actions necessary and
appropriate to cause the Barr employee stock purchase plan to be modified, terminated or suspended so that no purchase of Barr
common stock will occur following the earlier to occur of (i) the offering period currently in effect and (i) the closing date.

Representations and Warranties

The merger agreement contains representations and warranties by Barr relating to a number of matters, including the following,
subject to certain exceptions set forth in the merger agreement:

« organization, valid existence, good standing, qualification to do business of Barr and its significant subsidiaries, lack of
equity interest in any entity organized in Israel, and lack of Barr and its subsidiaries having an office in, having employees
working in, or maintaining inventory in Isragl;

 Barr’'s capital structure;

« Barr's corporate authorization, validity of the merger agreement and approval by Barr’s board of directors of the merger
agreement;

« the absence of governmental filings and approvals necessary to complete the merger and the absence of any conflict with
Barr's or of any of its significant subsidiaries’ organizational documents, with any agreement to which Barr or any of its
subsidiariesis a party, with applicable laws and with governmental or non-governmental authorizations;

« the documents filed with the SEC by Barr, the accuracy of information contained in such documents, the conformity with
generally accepted accounting principles of Barr's financial statements, the implementation of disclosure controls and
procedures and internal control over financial reporting, disclosure of significant deficiencies and material weaknesses in
internal control over financial reporting, disclosure of fraud and material changes in internal control over financia reporting
and loans to executive officers or directors of Barr;

« the accuracy of information supplied by Barr and contained in the registration statement on Form S-8, the registration
statement on Form F-4 and the proxy statement/prospectus relating to the merger, and the compliance with the requirements
of the securities laws of such proxy statement/prospectus to be filed with the SEC;

« the absence of undisclosed liabilities;

« the absence of certain adverse changes or eventsin Barr’ s financia condition, properties, assets or results of operations;

« the absence of material pending or threatened litigation;

« employee benefit plans;

* Barr's and its subsidiaries compliance with foreign, federal, state and local laws, and Barr’s and its subsidiaries’ possession
of al material permits and regulatory approvals necessary to conduct their business;
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« the inapplicability of anti-takeover statutes and of Barr’s organizational documents to the merger;
« various environmental matters, including material compliance with applicable environmental laws;
* tax matters and the payment of taxes,

* Barr'sand its subsidiaries’ compliance with employment and labor laws and labor matters;

« ownership, enforceability and validity of intellectual property rights;

« title to properties;

* Barr'sand its subsidiaries’ contracts;

« product liability;

* insurance coverage;

« the vote of the shareholders of Barr required to complete the merger;

» Barr'slack of knowledge of any affiliate transactions;

* broker’sand finder’s fees related to the merger; and

« the receipt of an opinion of Barr’s financial advisor as to the fairness, from afinancial point of view and as of the date of the
opinion, of the merger consideration to be received by holders of Barr common stock.

The merger agreement also contains representations and warranties by Teva relating to a number of matters, including the
following, subject to certain exceptions set forth in the merger agreement:

* organization, valid existence, good standing and qualification to do business of Teva, Merger Sub and Teva's significant
subsidiaries;
e Teva s capital structure;

» Teva sand Merger Sub’s corporate authorization, validity of the merger agreement and approval by Teva' s and Merger Sub’'s
boards of directors of the merger agreement and the transactions contemplated by the merger agreement;

« the absence of governmenta filings and approvals necessary to complete the merger and the absence of any conflict with
Teva's, Merger Sub’s, or Teva's significant subsidiaries’ organizational documents or with any agreement to which Teva,
Merger Sub or Teva s significant subsidiariesis a party;

« the documents filed with the SEC by Teva, the accuracy of information contained in such documents, the conformity with
generally accepted accounting principles of Teva sfinancial statements and the design by Teva of a system of internal control
over financial reporting;

« the accuracy of information supplied by Teva and contained in the registration statements and proxy statement/prospectus
relating to the merger, and the compliance with the requirements of the securities laws of those registration statements to be
filed by Tevawith the SEC;

« the absence of undisclosed liabilities;
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« the absence of certain adverse changes or eventsin Teva sfinancia condition, properties, assets or results of operations;
« the absence of material pending or threatened litigation;

» Teva's and its subsidiaries compliance with pertinent foreign, federal, state and local laws, and Teva's and its subsidiaries
possession of all material permits and regulatory approvals necessary to conduct their business;

« employee benefit plans;

* tax matters and the payment of taxes,

« ownership, enforceability and validity of intellectual property rights;

« title to properties;

* material contracts;

« product liability;

* broker’ s and finder’ s fees related to the merger;

« financial capacity of Tevato perform its obligations under the merger agreement;

« absence of any prior business activities by Merger Sub;

« the absence of avote requirement by the shareholders of Tevato consummate the merger; and
« none of Tevaand its subsidiaries being an interested shareholder of Barr during the previous three years.

Certain of Barr’s and Teva' s representations and warranties are qualified as to materiality or “material adverse effect.” When used
with respect to Barr or Teva, “material adverse effect” means a material adverse effect on the financial condition, business, assets or
results of operations of Barr or Teva and their respective subsidiaries, in each case, taken as a whole, other than any such effect
resulting from or arising out of:

« any changein law or U.S. GAAP or interpretations thereof;

« genera changesin economic or business conditions or general changesin the securities markets;

« changesin conditions generally affecting the generic pharmaceutical industry or the pharmaceutical industry;

 the execution, announcement and performance of the merger agreement or the consummation of the transactions
contemplated thereby or any actions taken, delayed or omitted to be taken by the applicable party pursuant to and in
accordance with the merger agreement or at the request of Barr, Teva or Merger Sub, as applicable;

« any declinein the trading price or trading volume of Barr common stock or Teva ordinary shares or ADSs, as applicable; or

« any failure to meet internal projections or forecasts or third party revenue or earnings predictions for any period by Barr or
Teva, as applicable.

However, if any of the events in the first three of the six above bullet points were to have a materially disproportionate impact on

Barr or Teva, as applicable, and their respective subsidiaries, in each case, taken as a whole, as compared to other companies in the
pharmaceutical business, then such an event would not be excluded from the definition of material adverse effect under the merger
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agreement. Additionally, any event, change, development, effect or occurrence giving rise to an event described in bullet points five
and six above may be the cause of, and may be deemed to be, a material adverse effect.

Covenants and Agreements

Conduct of Barr's Business Pending the Closing of the Merger. Barr has agreed that, from and after the date of the merger
agreement until the effective time of the merger, except as contemplated or permitted by the merger agreement, as to items described
in the disclosure schedules, as required by applicable law or with the prior written consent of Teva, which consent shall not be
unreasonably withheld, conditioned or delayed, Barr and its subsidiaries:

« will conduct their business only in the ordinary course and will use their respective commercially reasonable efforts to
(a) preserve its business organization intact and maintain its existing relations and goodwill with customers, suppliers,
distributors, creditors, lessors, employees and business associates, (b) maintain and keep material properties and assets in
good repair and condition, (c) maintain in effect al material governmental permits under which such party currently operates
and (d) take such actions as are reasonable to prosecute, maintain and enforce al of its intellectual property rights in all
material respects;

will not amend or otherwise change its organizational documents; split, combine or reclassify Barr’'s capital stock; declare,
set aside or pay any dividend; or repurchase, redeem or otherwise acquire any Barr stock;

will not issue, sell, pledge, dispose of or encumber any shares of, or securities convertible into or exchangeable or exercisable
for, or options or other commitments or rights to acquire, any shares of its capital stock or any other property or assets or
stock appreciation rights under Barr’ s option plans;

will not, other than in the ordinary course of business and other than transactions or one or more series of transactions,
whether or not related, not in excess of $25,000,000 in the aggregate, transfer, lease, license, sell, mortgage, pledge, dispose
of or encumber any other property or assets;

will not, other than in the ordinary course of business, make any acquisition of, or investment in, assets or stock in any
transaction or any series of transactions for an aggregate purchase price or prices, including the assumption of any debt, in
excess of $25,000,000 in the aggregate in any calendar year;

will not, other than in the ordinary course of business, in each case in a manner that is material and adverse to Barr and its
subsidiaries taken as a whole, (a) modify, amend or terminate any contract that is material to Barr and its subsidiaries taken
as a whole, (b) waive, release, relinquish or assign any such contract, right or claim, or (c) cancel or forgive any material
indebtedness owed to Barr or any of its subsidiaries;

will not (@) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, recapitalization or other similar
reorganization, or (b) accelerate or delay collection of notes or materia accounts receivable in advance of or beyond their
regular due dates, other than in the ordinary course of business,

will not terminate, adopt or amend any compensation and benefit plans, or increase the compensation of any employees
except for (a) increases to any employee who does not hold the title of senior director or above of Barr or any of its
subsidiaries occurring in the ordinary course of business, (b) annual reestablishment of compensation and benefit plans and
the provision of individua compensation or benefit plans and agreements for newly hired or appointed officers and
employees, (C) actions necessary to satisfy existing contractual obligations under compensation and benefit plans or
agreements existing as of the date of the merger agreement, or (d) actions otherwise required pursuant to the merger
agreement, applicable law or U.S. GAAP;

« will maintain with financially responsible insurance companies (or through self-insurance) insurance in such amounts and

against such risks and losses as are consistent with the insurance maintained by such party in the ordinary course of business
consistent with past practice;
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« will not change any accounting principle, practice or method in any materia respect in a manner that is inconsistent with past
practice, except in the ordinary course of business or as may be required by applicable law;

« will (a) file all materia tax returns required to be filed with any taxing authority in accordance with all applicable laws,
(b) timely pay al due and payable taxes and (c) promptly notify Teva of any action, suit, proceeding, investigation, audit or
claiminitiated or pending against or with respect to Barr or any of its subsidiaries in respect of any tax;

« will not make any material tax election or settle or compromise any material tax liahility;

« will not enter into any contract that purports to limit or prohibit in any respect Barr or any of its affiliates (a) from competing
with any other person, (b) from acquiring any product or other asset or any services from any other person, (c) from
developing, selling, supplying, distributing, offering, supporting or servicing any product or any technology or other asset to
or for any other person or (d) from transacting business or dealing in any other manner with any other person, except such a
contract that is entered into in the ordinary course of business and that does not bind any affiliates of Barr in a material and
adverse manner;

« will not consent to a settlement of, or the entry of any judgment arising from, any material litigation claim, if such settlement
or judgment either requires from Barr or any of its subsidiaries a payment in an amount in excess of $10,000,000 in any
calendar year or limits the ability of Barr or any of its subsidiaries to operate;

« will not assume or guarantee any indebtedness, except for indebtedness under certain existing credit agreements;

< will not mortgage any of Barr's or its subsidiaries material assets, or create, assume or suffer to exist any material liens
thereupon;

« will not take any action that would, or would reasonably be expected to, (a) result in any of the conditions to the merger not
being satisfied or (b) have a material adverse effect on the ability of a party to consummate the transactions contemplated by
the merger; and

« will not authorize or enter into an agreement to do anything prohibited by the foregoing actions.

Conduct of Teva's Business Pending the Closing of the Merger. Teva has agreed that, from and after the date of the merger
agreement until the effective time of the merger, except as contemplated or permitted by the merger agreement, as to items described
in the disclosure schedules, as required by applicable law or with the prior written consent of Barr, which consent shall not be
unreasonably withheld, conditioned or delayed, Tevaand its subsidiaries:

 will conduct their business only in the ordinary course and will use their respective reasonable best efforts to (a) preserve its
business organization intact and maintain its existing relations and goodwill with customers, suppliers, distributors, creditors,
lessors, employees and business associates, (b) maintain and keep material properties and assets in good repair and condition,
(c) maintain in effect all material governmental permits under which such party currently operates and (d) maintain and
enforce al of itsintellectua property rights;

 will not amend or otherwise change its memorandum or articles of association or split, combine or reclassify Teva's capital
stock without adjusting the merger consideration;

« will not and will cause any of Teva's significant subsidiaries not to adopt a plan of complete or partial liquidation,
dissolution, merger, consolidation, recapitalization or other similar reorganization of Teva;

« will not declare, set aside or pay any dividend payable in cash, stock or property in respect of any capital stock, other than
() dividends from direct or indirect wholly owned subsidiaries of Teva or any of its subsidiaries to Teva or any of its other
wholly owned subsidiaries, or (b) regular quarterly dividends declared and paid in the ordinary course of business, with such
increases or decreases, from time to time, in amounts that are consistent with past practice;
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 will not take any action that would, or would reasonably be expected to (@) result in any of the conditions to the merger not
being satisfied or (b) have a material adverse effect on the ability of Teva or its subsidiaries to consummate the transactions
contemplated by the merger agreement;

« will not take any action to cause Teva ordinary shares to cease to be admitted to trading on the TASE or the Teva ADSs to
cease to be eligible for quotation on NASDAQ; and

« will not authorize or enter into an agreement to do anything prohibited by the foregoing actions.

Access. Subject to applicable law, any agreement entered into prior to the merger agreement and confidentiality obligations, Barr
and Teva have agreed to, and to cause their subsidiaries to, provide the other party’s representatives, during normal business hours
during the period prior to the effective time of the merger, reasonable access to its officers, properties, books and records and, during
such period, to each furnish promptly to the other al information concerning its business, properties, personnel and material litigation
claims as may reasonably be requested but only to the extent such access does not unreasonably interfere with the business or
operations of such party.

No Solicitation. Under the merger agreement, Barr will not, nor may Barr give permission to or authorize any of its subsidiaries or
any officer or director, employee, agent or representative (including accountants, attorneys and investment bankers) of Barr or its
subsidiaries to, directly or indirectly, initiate, solicit, knowingly encourage or otherwise knowingly facilitate any inquiries or the
making of any proposal or offer, with respect to:

 any merger, reorganization, share exchange, business combination, recapitalization, consolidation, liquidation, dissolution or
similar transaction involving Barr or any of its subsidiaries;

« any sale, lease, exchange, transfer or purchase of the assets or equity securities of Barr or any of its subsidiaries, in each case
comprising 20% or more in value of Barr and its subsidiaries; or

« any purchase or sale of, or tender offer or exchange offer for, 20% or more of the outstanding shares of Barr common stock.
We refer to any transaction described in any of the above three bullet points as an acquisition proposal.

Additionally, Barr will not, nor may Barr give permission to or authorize any of its subsidiaries or any officer or director,
employee, agent or representative (including accountants, attorneys and investment bankers) of Barr or its subsidiaries to, directly or
indirectly:

e engage in any negotiations concerning, or provide any confidential information to, any person relating to a competing
acquisition proposal, or otherwise knowingly facilitate any acquisition proposal;

« withdraw or modify its approval or recommendation of the merger;
« approve, recommend or endorse an acquisition proposal; or

« enter into any letter of intent or similar document contemplating, or enter into any agreement with respect to an acquisition
proposal;

provided, however, that at any time prior to the approval of the merger by the Barr shareholders, the board of directors of Barr may
withhold, withdraw, qualify or modify its recommendation or declaration of advisability of the merger for any reason (which we refer
to as a change of recommendation) if (a) Barr’s board of directors will have determined in good faith, after consultation with outside
counsel, that failure to take such action would reasonably be expected to be inconsistent with its fiduciary obligations under applicable
law and (b) Barr has provided Teva with at least three business days prior written notice of such change of recommendation.
Additionally, the restrictions above do not prohibit Barr from (i) furnishing non- public information to, or negotiating with, a third
party if those actions are a response to an unsolicited, bona fide written acquisition proposal from the third party, if Barr’s board of
directors determines in good faith that such acquisition proposal is reasonably expected to result in a superior proposal,
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(ii) recommending to Barr’s shareholders that they approve, or adopting an agreement relating to, the unsolicited acquisition proposal,
if Barr's board of directors determines in good faith that such acquisition proposal is a superior proposal (iii) taking any non-
appealable, final action ordered by a court of competent jurisdiction and/or (iv) making any disclosure or filing required by law.

If Barr receives an unsolicited acquisition proposal prior to the approval of the merger by the Barr shareholders and Barr’s board of
directors believes in good faith that such proposal is a superior proposal and, in consultation with outside counsel, believes that failure
to take action with respect to such proposal would be inconsistent with its fiduciary duties to Barr’'s shareholders, Barr’'s board is
permitted to recommend the superior proposal to its shareholders. However, Barr must provide Teva with written notice at least three
business days prior to recommending the superior proposa to its shareholders, which notice will specify the materia terms and
conditions of such superior proposal. For a period of at least three business days after Teva's receipt of such notice, Barr will, if so
requested by Teva, negotiate with Teva in good faith to make adjustments to the terms and conditions of the merger agreement such
that the other superior proposal would no longer constitute a superior proposal.

Barr is required to advise Teva within one day of the receipt of any proposal, discussion, negotiation or inquiry with respect to any
acquisition proposal. Additionally, Barr is required to immediately communicate to Teva the terms of any proposal, discussion,
negotiation or inquiry which it may receive as well as the identity of the person making such proposal or inquiry or engaging in such
discussion or negotiation. Barr is required to provide to Teva any material non-public information concerning Barr that it delivers to
any other person that was not previously provided to Teva. Barr will keep Teva reasonably informed of the status and material terms
of any such acquisition proposal, including any modifications or proposed modifications.

Barr is also required to immediately cease any existing activities, discussions or negotiations conducted up to the date of the merger
agreement with any parties with respect to any acquisition proposal. In addition, Barr will promptly request that each person who has
executed a confidentiality agreement in connection with such an acquisition proposal return or destroy all confidential information
furnished to such person in accordance with such confidentiality agreement.

Shareholder Meeting. The merger agreement requires Barr to take all action necessary to convene a meeting of holders of shares of
Barr common stock to consider and vote upon the approval of the merger agreement and the transactions contemplated thereby as
promptly as reasonably practicable after this proxy statement/prospectus is mailed to Barr’s shareholders. Except as otherwise
expressly permitted under the merger agreement, the board of directors of Barr has agreed to recommend that Barr’ s sharehol ders vote
in favor of the merger agreement and the merger.

Sock Exchange Listing. Teva has agreed to use best efforts to cause the Teva ADSs to be issued in connection with the merger and
the Teva ADSs reserved for issuance upon exercise of the assumed Barr options to be approved for quotation on NASDAQ subject to
officia notice of issuance.

Sock Exchange De-Listing/Deregistration. Barr has agreed to cooperate with Teva and cause to be taken all actions, and do or
cause to be done al things, reasonably necessary, proper or advisable under applicable laws and rules and policies of the NY SE and
the other exchanges on which the Barr’s common stock is listed to enable the delisting of the Barr common stock from the NY SE and
the other exchanges on which the Barr common stock is listed and the deregistration of the Barr common stock under the Exchange
Act as promptly as practicable after the closing.

Employee Benefits Matters. Teva has agreed that, during the period commencing at the closing and ending on the first anniversary
of closing, Tevawill, or will cause Barr and its subsidiaries to:

* maintain each Barr compensation and benefit plan (including the executive reimbursement plan) that provides current and
former directors and employees of Barr and its subsidiaries who are receiving benefits under Barr’s compensation and benefit
plans as of immediately prior to the closing of the merger with retirement, welfare, vacation and other fringe benefits, as
applicable, with each such plan to provide such benefits, at such costs, as are no less favorable than each such plan provides
immediately prior to closing of the merger;

» maintain (a) al annual base salary and wage rates of each employee at no less than the levels in effect immediately prior to

the closing of the merger, and (b) al Barr compensation and benefit plans that provide each employee with annual cash
bonus opportunities that are no less favorable than those in effect immediately prior to the closing of the merger; and
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* maintain, without any amendment that may be adverse to any employee (other than as required by law), the Barr Severance
Package Pay Plan for U.S. Senior Executives, the Barr Long-Term International Assignment Policy and the PLIVA
Severance Pay Plan, and to honor the terms of such plans in the event that any employee's employment is terminated in
circumstances that give rise to the provision of benefits under such plans.

Additionally, Teva has agreed that, during the period commencing at the closing and ending on the second anniversary of closing,
Tevawill, or will cause Barr and its subsidiaries to maintain, without any amendment that may be adverse to any employee (other than
as required by applicable law), the Barr Severance Pay Plan for U.S. employees and to honor the terms of such plan in the event that
any employee's employment is terminated in circumstances that give rise to the provision of benefits under such plan.

After the effective time of the merger, Teva will take into account the service by Barr employees for purposes of eligibility to
participate, eigibility to commence benefits, vesting and vacation benefits and benefit accruals under plans (other than any defined
benefit plan in the U.S. or otherwise required under applicable law) in which such employees participate. With respect to employees
participating in the compensation and benefit plans of Barr or its subsidiaries, subject to U.S. law, Teva will cause to be waived any
pre-existing condition limitations and waiting period limitations and cause to be credited any deductibles, co-payments and out of
pocket expenses incurred by such employees and their beneficiaries and dependents during the portion of the plan year prior to when
the employees began participating in Teva's benefit plans.

Continued Director and Officer Indemnification. After the consummation of the merger, Teva will indemnify certain existing and
former directors, officers and employees of Barr to the fullest extent permitted under applicable law and without limiting the
foregoing, as required pursuant to existing indemnity agreements of Barr. In addition, the certificate of incorporation and by-laws of
the surviving corporation will include provisions for excul pation of director, officer and employee liability and indemnification on the
same basis as set forth in Barr’s certificate of incorporation and bylaws in effect on the date of the merger agreement, and Teva will,
for a period of six years following the merger, cause the surviving corporation to maintain in effect such provisions with respect to
claims arising from facts or events that occurred at or prior to the effective time of the merger. As of the effective time of the merger,
Teva will have purchased director’s and officer’s liability insurance for the Barr directors and officers for a period of six years after
the consummation of the merger which provides runoff coverage in an amount at least equal to, and on terms otherwise comparable in
all material respects to, that provided by Barr at the time of the execution of the merger agreement.

Non-Solicitation; No-Hire. Teva has agreed that prior to the earlier of the closing of the merger or the termination of the merger
agreement, that it will not, and will cause its subsidiaries not to, directly or indirectly solicit for employment or hire or employ or seek
to entice away from Barr or any of its subsidiaries any employee of Barr or any of its subsidiaries, except through any advertisement
or general solicitation that is not specifically targeted at employees of Barr and its subsidiaries.

Alternative Structure. Under the merger agreement, the parties agreed that if Teva and Barr mutualy determined that it was
prudent to do so, they would cooperate in good faith to restructure the transaction as a merger of Merger Sub with and into Barr
pursuant to which the separate corporate existence of Merger Sub would cease and Barr would be the surviving corporation,
immediately followed by a merger of Barr, as the surviving corporation of such merger, with and into a subsidiary directly wholly
owned by Teva, pursuant to which the separate corporate existence of Barr would cease with such wholly owned subsidiary of Teva
being the surviving corporation. On October 13, 2008, Teva and Barr entered into a letter agreement, which provides for (i) the merger
of Merger Sub with and into Barr, with Barr as the surviving corporation and a wholly owned subsidiary of Teva, and (ii) the second
step merger of Barr with and into a newly formed limited liability company, also wholly owned by Teva, which will be the surviving
company of such merger. A copy of the letter agreement is included with the merger agreement in Annex A to this proxy
statement/prospectus.

Governmental and Regulatory Approvals

U.S Antitrust Filing. Teva and Barr each filed notification of the proposed transaction with the U.S. Federal Trade Commission
and the Antitrust Division of the U.S. Department of Justice, pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended (“HSR Act”). Each party subsequently received a request for additional information (commonly referred to as a “ second
request”) from the U.S. FTC in connection with the pending acquisition. The parties have been cooperating with the FTC staff since
shortly after the announcement of the transaction and intend to continue to cooperate with the FTC to obtain HSR clearance as
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promptly as possible. The effect of the second request is to extend the HSR waiting period until thirty days after the parties have
substantially complied with the request, unless that period is terminated sooner by the FTC.

E.C. Antitrust Filing And Other Approvals. Tevaand Barr are preparing to file notification with the European Commission (“EC").
The parties are in discussions with the EC and they expect to file in the near term. Teva and Barr are also preparing filingsin alimited
number of other jurisdictions.

Teva and Barr have agreed to use their reasonable best efforts to obtain prompt termination of the waiting period under the HSR
Act (as well as any other required waiting periods under other applicable antitrust law). If any objections are asserted by any
governmental entity with respect to the merger or if any litigation or proceedings are instituted by a governmental entity challenging
the merger under applicable antitrust laws, or if any order is issued enjoining the merger under applicable antitrust laws, Teva and
Barr have agreed to use reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed
of overturned any decree, judgment, injunction or other order that is in effect and that prohibits, prevents or restricts consummation of
the merger and the transactions contempl ated thereby.

Each of Teva and Barr have agreed to take all actions necessary to resolve any such objections or suits so as to permit
consummation of the merger and the transactions contemplated thereby, including, without limitation, selling, holding separate or
otherwise disposing of or conducting its business in a manner which would resolve such objections or suits or agreeing to sell, hold
separate, divest or otherwise dispose of or conduct its business in a manner which would resolve such objections or suits or permitting
the sale, holding separate, divestiture or other disposition of, any of its assets or the assets of its subsidiaries or the conducting of its
business in a manner which would resolve such objections or suits, provided that any obligation to make a divesture on the part of
Barr may be conditioned upon closing of the merger.

However, neither Teva nor Barr are required to make or agree to make a divestiture or to take or agree to take any action, that,
individually or together with any other such actions, would reasonably be expected to have a material adverse effect on the financial
condition, business, assets or results of operations of Barr and its subsidiaries, taken as awhole, or an effect of similar magnitude (in
terms of absolute effect and not proportion) on Teva and its subsidiaries. Such material adverse effect would occur in the event that
they were required to divest assets that in the aggregate generated net sales of $500 million or more during the period between July 1,
2007 to June 30, 2008, which sum would be calculated by adding the net sales for al products of Barr, Teva and their respective
subsidiaries that would be required to be included in such divestiture, subject to certain exceptions.

Conditionsto the Merger
The respective obligations of Barr and Tevato complete the merger are subject to the satisfaction of certain conditions.

Conditions to Each Party’s Obligation to Effect the Merger. The obligations of each party to complete the merger are subject to
each of the following conditions being fulfilled (or waived by the parties):

« the approval of the merger agreement and the transactions contemplated by the merger agreement by Barr’s shareholders;

« the waiting period applicable to the merger under the HSR Act having expired or having been terminated and all required
approvals by the European Commission applicable to the merger having been obtained or any applicable waiting period
under applicable European and Canadian competition law or regulation, if any, having expired or been terminated;

« al applicable foreign antitrust approvals in jurisdictions where the failure of which to obtain would, either individually or in
the aggregate, have or would reasonably be expected to have, a material adverse effect on the financial condition, business,
assets or results of operations of Barr and its subsidiaries, taken as a whole, or an effect of similar magnitude (in terms of
absolute effect and not proportion) on Teva and its subsidiaries, taken as awhole, will have been obtained;

« the absence of any law, regulation, judgment, decree, injunction or other order that is in effect and enjoins or otherwise
prohibits consummation of the merger or the other transactions contemplated by the merger agreement; and
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« the registration statement, of which this proxy statement/prospectus forms a part, having been declared effective by the SEC
and no stop order suspending the effectiveness of the registration statement will be in effect and no proceedings for such
purpose will be pending before or threatened in writing by the SEC, and all Isragli securities-related authorizations necessary
to carry out the transactions contemplated by the merger agreement having been obtained.

Conditions to Obligations of Teva to Effect the Merger. The obligations of Tevato complete the merger are subject to each of the
following additional conditions being fulfilled (or waived by Teva):

« the representations and warranties of Barr having been true and correct as of the closing date as though made on and as of the
closing date, except for failures to be true and correct that either individually or in the aggregate would not reasonably be
likely to have a materia adverse effect on Barr and its subsidiaries, and Teva having received a certificate of the chief
executive officer and the chief financial officer of Barr to that effect;

« Barr having performed in al material respects all obligations required to be performed by it pursuant to the merger agreement
a or prior to the closing date, and Teva having received a certificate of the chief executive officer and the chief financial
officer of Barr to that effect;

« receipt by Teva from its legal counsel of a legal opinion to the effect that the merger and the second step merger, taken
together, will be treated for United States federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the U.S. Internal Revenue Code; and

 Barr and its subsidiaries not having suffered from the date of the merger agreement a material adverse effect and no change
or other event will have occurred that, either individually or in the aggregate, would reasonably be likely to have a material
adverse effect on Barr and its subsidiaries.

Conditions to Obligation of Barr to Effect the Merger. The obligations of Barr to complete the merger are subject to each of the
following additional conditions being fulfilled (or waived by Barr):

« the representations and warranties of Teva having been true and correct on the closing date as though made on and as of the
closing date, except for failures to be true and correct that either individually or in the aggregate would not reasonably be
likely to have a material adverse effect on Teva and its subsidiaries, and Barr having received a certificate of the an executive
officer of Tevato that effect;

» Teva having performed in all material respects all obligations required to be performed by it pursuant the merger agreement
at or prior to the closing date, and Barr having received a certificate of an executive officer of Tevato that effect;

» Teva and its subsidiaries not having suffered from the date of the merger agreement a material adverse effect and no change
or other event will have occurred that, either individually or in the aggregate, would reasonably be likely to have a material
adverse effect on Teva and its subsidiaries;

» The Teva ADSs to be issued in connection with the merger and the Teva ADSs reserved for issuance upon exercise of
options to buy Teva ADSs received by certain Barr option holders in the merger will have been approved for issuance on
NASDAQ subject to official notice of issuance; and

« receipt by Barr from its legal counsel of a legal opinion to the effect that the merger and the second step merger, taken
together, will be treated for United States federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the U.S. Internal Revenue Code.

Termination
The merger agreement may be terminated and the merger may be abandoned at any time prior to the completion of the merger:

by mutual written consent of Tevaand Barr;
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* by either Tevaor Barr if:

(1) the merger is not completed by March 31, 2009, unless the proximate cause of the failure of the merger to occur is the
failure of the party seeking to terminate the merger agreement to perform any of its obligations under the merger agreement; such
termination date will be automatically extended for three months if the condition to closing with respect to the HSR Act,
applicable European competition law or other foreign antitrust approvals in jurisdictions where the failure of which to obtain
would, either individually or in the aggregate, have or would reasonably be expected to have, a material adverse effect on Barr or
Tevahas not yet been satisfied but is being pursued diligently and in good faith;

(2) the Barr shareholders do not adopt and approve the merger agreement and the transactions contemplated by the merger
agreement; or

(3) any court or governmental authority has issued an order, decree or ruling or taken any other action permanently restraining,
enjoining or otherwise prohibiting completion of the merger that has become final and non-appealable, provided the parties have
used reasonable best efforts to have such order removed, repealed or overturned;

by Barr if:

(1) prior to the Barr shareholder meeting, the board of directors of Barr determines in good faith, after consulting with its
outside legal counsel and financial advisor, that a bona fide unsolicited acquisition proposal is a superior proposal and either
recommends the proposal to Barr shareholders or adopts an agreement relating to the proposal. However, Barr will not take any
such action relative to the superior proposal until at least three business days following Teva's receipt of written notice that states
that Barr has received a superior proposa and specifies the material terms and conditions of the superior proposal and if
requested by Teva, Barr will negotiate in good faith with Teva to make adjustments to the terms and conditions of the merger
agreement such that the unsolicited acquisition proposal is no longer a superior proposal; or

(2) Teva or Merger Sub breaches any representation, warranty, covenant or agreement such that Barr’s closing conditions are
not satisfied and that breach is either not capable of being cured or has not been cured by the earlier of () twenty days after
written notice of such breach is given by Barr to Tevaor (b) the termination date.

* by Tevaif:

(2) prior to the Barr shareholder meeting, the board of directors of Barr determines in good faith after consulting with outside
counsel and its financial advisor, that a bona fide unsolicited acquisition proposal is a superior proposal and either recommends
the proposal to Barr shareholders or adopts an agreement relating to the proposal;

(2) prior to the Barr shareholder meeting, the board of directors of Barr withholds, withdraws, qualifies or modifies its
recommendation that the shareholders of Barr approve the merger agreement and the transactions contemplated by the merger
agreement;

(3) Barr or the board of directors of Barr approves or recommends to Barr’s shareholders that they tender their shares in any
tender or exchange offer or if Barr or the board of directors of Barr fails to send to the shareholders, within ten business days
after the commencement of any tender or exchange offer, a statement that Barr and its board of directors recommends that the
shareholders reject and do not tender their shares in such tender or exchange offer;

(4) prior to consummating or engaging in any business combination or other transaction with or involving Barr or any of its
affiliates as a result of, or pursuant to which, any person becomes or would become an interested shareholder, the board of
directors of Barr approves such business combination or other transaction such that such person would not be deemed to be an
interested shareholder;

(5) Barr announces its intention to do any of the above; or
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(6) Barr breaches a representation, warranty, covenant or agreement contained in the merger agreement such that Teva's
closing conditions are not satisfied and that breach is either not capable of being cured or has not been cured by the earlier of
(a) within twenty days after written notice of such breach is given by Tevato Barr or (b) the termination date.

Effect of Termination

If the merger agreement is terminated as described in “— Termination” above, the merger agreement will be void, and there will be
no liability or obligation of any party or its officers and directors except as to breach of the merger agreement, confidentiality and fees
and expenses, including the termination and other fees described in the following section.

Termination and Other Fees
Barr will pay Tevaafeein the amount of $200 million (as liquidated damages) to Tevaif the merger agreement is terminated:

* by either Teva or Barr, because the merger is not completed by March 31, 2009, a third party acquisition proposal has been
made at the time of such termination and Barr subsequently enters into an agreement pursuant to an acquisition proposal
within 12 months of termination of the merger agreement;

« by either Teva or Barr, because the required Barr shareholder vote approving the merger has not been obtained, a third party
acquisition proposal has been made at the time of such termination and Barr subsequently enters into an agreement pursuant
to an acquisition proposal within 12 months of termination of the merger agreement;

« by Teva, if Barr breaches a representation, warranty, covenant or agreement contained in the merger agreement such that
Teva's closing conditions are not satisfied and that breach is either not capable of being cured or has not been cured by the
earlier of (a) within twenty days after written notice of such breach is given by Tevato Barr or (b) the termination date, a
third party acquisition proposal has been made at the time of such termination and Barr subsequently enters into an
agreement pursuant to an acquisition proposal within 12 months of termination of the merger agreement;

by Barr, if the board of directors of Barr recommends a superior proposal to the shareholders of Barr or enters into an
agreement with respect to a superior proposal; or

e by Teva

(2) if the board of directors of Barr recommends a superior proposal to the shareholders of Barr or enters into an agreement
with respect to a superior proposal;

(2) if the board of directors of Barr makes a change in recommendation to the shareholders of Barr;

(3) if Barr or the board of directors of Barr approves or recommends to Barr’ s shareholders that they tender their sharesin any
tender or exchange offer or if Barr or the board of directors of Barr fails to send to the shareholders, within ten business days
after the commencement of any tender or exchange offer, a statement that Barr and its board of directors recommends that the
shareholders reject and do not tender their shares in such tender or exchange offer;

(4) if prior to consummating or engaging in any business combination or other transaction with or involving Barr or any of its
affiliates as a result of, or pursuant to which, any person becomes or would become an interested shareholder, the board of
directors of Barr approves such business combination or other transaction such that such person would not be deemed to be an
interested shareholder; or

(5) Barr announcesiits intention to do any of (1) through (4) above.

Amendment
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At any time prior to the effective time of the merger, the merger agreement may be amended or modified only by a written
agreement duly executed and delivered by Teva and Barr.

Specific Performance

Teva and Barr agreed that each will be entitled to seek injunctive relief by any court of competent jurisdiction to compel
performance of such party’s obligations under the merger agreement, in addition to any other rights or remedies available under the
merger agreement or at law or in equity.

DESCRIPTION OF TEVA ORDINARY SHARES
Description of Teva Ordinary Shares

The par value of Teva's ordinary shares is NIS 0.10 per share, and al issued and outstanding ordinary shares are fully paid and
non-assessable. Holders of paid-up ordinary shares are entitled to participate equally in the payment of dividends and other
distributions and, in the event of liquidation, in all distributions after the discharge of liabilities to creditors. Teva' s board of directors
may declare interim dividends and propose the final dividend with respect to any fiscal year out of profits available for dividends after
statutory appropriation to capital reserves. Declaration of a final dividend (not exceeding the amount proposed by the Teva board of
directors) requires shareholder approval through the adoption of an ordinary resolution. Dividends are declared in NIS. All ordinary
shares represented by the ADSs will be issued in registered form only. Ordinary shares do not entitle their holders to preemptive
rights.

Voting is on the basis of one vote per share. An ordinary resolution (for example, resolutions for the approval of final dividends and
the appointment of auditors) requires the affirmative vote of a mgjority of the shares voting in person or by proxy. Certain resolutions
(for example, resolutions amending many of the provisions of Teva's Articles of Association) require the affirmative vote of at least
75% of the shares voting in person or by proxy, and certain amendments of the Articles of Association require the affirmative vote of
a least 85% of the shares voting in person or by proxy, unless a lower percentage shall have been established by the board of
directors, and approved by three-quarters of those directors voting, at a meeting of the board of directors which shall have taken place
prior to that general meeting.

Meetings of Shareholders

Under the Israeli Companies Law and Teva's articles of association, Tevais required to hold an annual meeting every year no later
than fifteen months after the previous annual meeting. In addition, Tevais required to hold a special meseting:

« at the direction of the board of directors;
« if so requested by two directors or one-fourth of the serving directors; or
* upon the request of one or more shareholders who have at least 5% of the voting rights.

If the board of directors receives a demand to convene a special meeting, it must publicly announce the scheduling of the meeting
within 21 days after the demand was delivered. The meeting must then be held no later than 35 days after the notice was made public
(except under certain circumstances as provided under the Isragli Companies Law).

The agenda at a shareholder meeting is determined by the board of directors. The agenda must aso include proposals for which the
convening of a special meeting was demanded, as well as any proposal requested by one or more shareholders who hold no less than
1% of the voting rights, as long as the proposal is one suitable for discussion at an annual meeting.

A notice of a shareholder meeting must be made public and delivered to every shareholder registered in the shareholders' register at
least 35 days before the meeting is convened. The shareholders entitled to participate and vote at the meeting are the shareholders as

of the record date set in the decision to convene the meeting, provided that the record date is not more than 40 days, and not less than
28 days, before the date of the meeting, provided that notice of the general meeting was published prior to the record date. Isradli
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regulations further require public companies to send voting cards, proxy notes and position papers to their shareholders if certain
issues, as provided by the Israeli Companies Law, are included in the agenda of such meeting.

Under the Israeli Companies Law, a shareholder who intends to vote at a meeting must demonstrate that he owns shares in
accordance with certain regulations. Under these regulations, a shareholder whose shares are registered with a member of the Tel Aviv
Stock Exchange must provide Tevawith an authorization from such member regarding his ownership as of the record date.

Right of Non-Israeli Shareholdersto Vote

Neither Teva s memorandum nor its articles of association, nor the laws of the State of Israel restrict in any way the ownership or
voting of Teva's ordinary shares by nonresidents or persons who are not citizens of Israel, except with respect to citizens or residents
of countriesthat are in a state of war with Isragl.

Change of Control

Under the Israeli Companies Law, a merger generally requires approval both by the board of directors and by the shareholders of
each of the merging companies. In approving a merger, the board of directors must determine that there is no reasonable expectation
that, as a result of the merger, the merged company will not be able to meet its obligations to its creditors. Creditors may seek a court
order to enjoin or delay the merger if there is an expectation that the merged company will not be able to meet its obligations to its
creditors. A court may also issue other instructions for the protection of the creditors’ rightsin connection with a merger.

Under the Israeli Companies Law, an acquisition of shares in a public company must be made by means of a purchase offer to all
shareholders if as aresult of the acquisition the purchaser would become a 25% shareholder of the target company. This rule does not
apply if thereis aready another 25% shareholder of the target company, nor does it apply to a purchase of shares by way of a“private
offering” in certain circumstances.

DESCRIPTION OF TEVA AMERICAN DEPOSITARY SHARES

Set forth below is a summary of the deposit agreement, as amended, among Teva, The Bank of New York Mellon as depositary,
which we refer to as the depositary, and the holders from time to time of ADSs. This summary is not complete and is qualified in its
entirety by the deposit agreement, a copy of which has been filed as an exhibit to the Registration Statement on Form F-6 filed with
the SEC on December 28, 2007. Additional copies of the deposit agreement are available for inspection at the corporate trust office of
the depositary, 101 Barclay Street, New Y ork, New Y ork 10286.

American Depositary Shares and Receipts

Each ADS represents one ordinary share of Teva deposited with the custodian. ADSs may be issued in uncertificated form or may
be evidenced by an American Depositary Receipt, or ADR. ADRs evidencing a specified number of ADSs are issuable by the
depositary pursuant to the deposit agreement.

Deposit and Withdrawal of Ordinary Shares

The depositary has agreed that, upon deposit with the custodian of ordinary shares of Teva accompanied by an appropriate
confirmation or confirmations of a book-entry transfer or instrument or instruments of transfer or endorsement in form satisfactory to
the custodian and any certificates as may be required by the depositary or the custodian, the depositary will execute and deliver at its
corporate trust office, upon payment of the fees, charges and taxes provided in the deposit agreement, to or upon the written order of
the person or persons entitled thereto, uncertificated securities or an ADR registered in the name of such person or persons for the
number of ADSs issuable with respect to such deposit.

Every person depositing ordinary shares under the deposit agreement shall be deemed to represent and warrant that such ordinary

shares are validly issued, fully paid and non-assessable ordinary shares and that such person is duly authorized to make such deposit,
and the deposit of such ordinary shares or sale of ADSs by that person is not restricted under the Securities Act.
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Upon surrender of ADSs at the corporate trust office of the depositary, and upon payment of the fees provided in the deposit
agreement, ADS holders are entitled to delivery to them or upon their order at the principal office of the custodian or at the corporate
trust office of the depositary of certificates representing the ordinary shares and any other securities, property or cash represented by
the surrendered ADSs. Delivery to the corporate trust office of the depositary shall be made at the risk and expense of the ADS holder
surrendering ADSs.

The depositary may deliver ADSs prior to the receipt of ordinary shares or “pre-release.” The depositary may deliver ordinary
shares upon the receipt and surrender of ADSs that have been pre-released, whether or not such surrender is prior to the termination of
such pre-release or the depositary knows that such ADSs have been pre-released. Each pre-release will be:

 accompanied by a written representation from the person to whom ordinary shares or ADSs are to be delivered that such
person, or its customer, owns the ordinary shares or ADSs to be remitted, as the case may be;

« at all timesfully collateralized with cash or such other collateral as the depositary deems appropriate;
« terminable by the depositary with no more than five business days' notice; and
« subject to such further indemnities and credit regulations as the depositary deems appropriate.

The number of ADSs outstanding at any time as a result of pre-releases will not normally exceed 30% of the ordinary shares
outstanding with the depositary; provided, however, that the depositary reserves the right to change or disregard such limit from time
to time as it deems appropriate.

Dividends, Other Distributions and Rights

The depositary shall, as promptly as practicable, convert or cause to be converted into U.S. dollars, to the extent that in its judgment
it can reasonably do so and transfer the resulting U.S. dollars to the United States, all cash dividends and other cash distributions
denominated in a currency other than U.S. dollars that it or the custodian receives in respect of the deposited ordinary shares, and to
distribute the amount received, net of any fees of the depositary and expenses incurred by the depositary in connection with
conversion, to the holders of ADSs. The amount distributed will be reduced by any amounts to be withheld by Teva or the depositary
for applicable taxes, net of expenses of conversion into U.S. dollars. For a more detailed discussion regarding tax considerations, you
should carefully review the section below entitled “Ownership of Teva ADSs— U.S. Federal Income Taxation — Dividends and
Distributions.” If the depositary determines that any foreign currency received by it or the custodian cannot be so converted on a
reasonable basis and transferred, or if any required approval or license of any government or agency is denied or not obtained within a
reasonable period of time, the depositary may distribute such foreign currency received by it or hold such foreign currency uninvested
and without liability for interest thereon for the respective accounts of the ADS holders. If any conversion of foreign currency, in
whole or in part, cannot be effected for distribution to some of the holders of ADSs entitled thereto, the depositary may make such
conversion and distribution in U.S. dollars to the extent permissible to such holders of ADSs and may distribute the balance of the
currency received by the depositary to, or hold such balance uninvested and without liability for interest thereon for, the respective
accounts of such holders of ADSs.

If any distribution upon any ordinary shares deposited or deemed deposited under the deposit agreement consists of a dividend in,
or free distribution of, additional ordinary shares, the depositary shall, only if Teva so requests, distribute to the holders of outstanding
ADSs, on a pro rata basis, additional ADSs that represent the number of additional ordinary shares received as such dividend or free
distribution subject to the terms and conditions of the deposit agreement and net of any fees and expenses of the depositary. In lieu of
delivering fractional ADSs in the event of any such distribution, the depositary will sell the amount of additiona ordinary shares
represented by the aggregate of such fractions and will distribute the net proceeds to holders of ADSs. If additional ADSs are not so
distributed, each ADS shall thereafter also represent the additional ordinary shares distributed together with the ordinary shares
represented by such ADS prior to such distribution.

If Teva offers or causes to be offered to the holders of ordinary shares any rights to subscribe for additional ordinary shares or any
rights of any other nature, the depositary, after consultation with Teva, shall have discretion as to the procedure to be followed in
making such rights available to holders of ADSs or in disposing of such rights for the benefit of such holders and making the net
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proceeds available to such holders or, if the depositary may neither make such rights available to such holders nor dispose of such
rights and make the net proceeds available to such holders, the depositary shall alow the rights to lapse; provided, however, that the
depositary will, if requested by Teva, take action as follows:

« if at the time of the offering of any rights the depositary determinesin its discretion that it is lawful and feasible to make such
rights available to al holders of ADSs or to certain holders of ADSs but not other holders of ADSs, the depositary may
distribute to any holder of ADSsto whom it determines the distribution to be lawful and feasible, on a pro rata basis, warrants
or other instruments therefor in such form as it deems appropriate; or

« if the depositary determines in its discretion that it is not lawful and feasible to make such rights available to certain holders
of ADSs, it may sell the rights, warrants or other instruments in proportion to the number of ADSs held by the holder of
ADSs to whom it has determined it may not lawfully or feasibly make such rights available, and allocate the net proceeds of
such sales (net of the fees of the depositary and all taxes and governmental charges) for the account of such holders of ADSs
otherwise entitled to such rights, warrants or other instruments, upon an averaged or other practical basis without regard to
any distinctions among such holders of ADSs because of exchange restrictions or the date of delivery of any ADS or
otherwise.

In circumstances in which rights would not otherwise be distributed, if a holder of ADSs requests the distribution of warrants or
other instruments in order to exercise the rights allocable to the ADSs of such holder, the depositary will make such rights available to
such holder upon written notice from Teva to the depositary that Teva has elected in its sole discretion to permit such rights to be
exercised and such holder has executed such documents as Teva has determined in its sole discretion are reasonably required under
applicable law. Upon instruction pursuant to such warrants or other instruments to the depositary from such holder to exercise such
rights, upon payment by such holder to the depositary for the account of such holder of an amount equal to the purchase price of the
ordinary shares to be received upon the exercise of the rights, and upon payment of the fees of the depositary as set forth in such
warrants or other instruments, the depositary shall, on behalf of such holder, exercise the rights and purchase the ordinary shares, and
Tevashall cause the ordinary shares so purchased to be delivered to the depositary on behalf of such holder. As agent for such holder,
the depositary will cause the ordinary shares so purchased to be deposited under the deposit agreement, and shall issue and deliver to
such holder legended ADRs or confirmations with respect to uncertificated ADSs, restricted as to transfer under applicable securities
laws.

The depositary will not offer to the holders of ADSs any rights to subscribe for additional ordinary shares or rights of any other
nature, unless and until such a registration statement is in effect with respect to the rights and the securities to which they relate, or
unless the offering and sale of such securities to the holders of such ADSs are exempt from registration under the provisions of the
Securities Act and an opinion of counsel satisfactory to the depositary and Teva has been obtained.

The depositary shall not be responsible for any failure to determine that it may be lawful and feasible to make such rights available
to holders of ADSsin general or any holder in particular.

If the depositary determines that any distribution of property is subject to any tax or other governmental charge that the depositary
is obligated to withhold, the depositary may by public or private sale in Israel dispose of all or a portion of such property in such
amounts and in such manner as the depositary deems necessary and practicable to pay any such taxes or charges, and the depositary
will distribute the net proceeds of any such sale and after deduction of any taxes or charges to the ADS holders entitled thereto.

Upon any change in nominal value, change in par value, split-up, consolidation or any other reclassification of ordinary shares, or
upon any recapitalization, reorganization, merger or consolidation or sale of assets affecting Teva or to which it is a party, any
securities that shall be received by the depositary or the custodian in exchange for or in conversion of or in respect of ordinary shares
shall be treated as newly deposited ordinary shares under the deposit agreement, and ADSs shall thenceforth represent, in addition to
the existing deposited securities, the right to receive the new ordinary shares so received in respect of ordinary shares, unless
additional ADSs are delivered or the depositary calls for the surrender of outstanding ADRs to be exchanged for new ADRs.

Record Dates
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Whenever any cash dividend or other cash distribution shall become payable, any distribution other than cash shall be made or
rights shall be issued with respect to the ordinary shares, or whenever for any reason the depositary causes a change in the number of
ordinary shares that are represented by each ADS, or whenever the depositary shall receive notice of any meeting of holders of
ordinary shares, the depositary shall fix a record date which shall be as close as practicable to the record date applicable to the
ordinary shares, provided that the record date established by Teva or the depositary shall not occur on a day on which the shares or
ADSs are not traded in Israel or the United States:

» for the determination of the holders of ADSs who shall be:

« entitled to receive such dividend, distribution or rights, or the net proceeds of the sale, or

« entitled to give instructions for the exercise of voting rights at any such meeting; or

« on or after which each ADS will represent the changed number of ordinary shares.
Reports and Other Communications

Teva will furnish to the depositary and the custodian all notices of shareholders meetings and other reports and communications
that are made generally available to the holders of ordinary shares and English trand ations of the same. The depositary will make such
notices, reports and communications available for inspection by ADS holders at its corporate trust office when furnished by Teva
pursuant to the deposit agreement and, upon request by Teva, will mail such notices, reports and communications to ADS holders at
Teva's expense.

Voting of the Underlying Ordinary Shares

Upon receipt of notice of any meeting or solicitation of consents or proxies of holders of ordinary shares, if requested in writing, the
depositary shall, as soon as practicable thereafter, mail to the ADS holders a notice containing:

« such information asis contained in the notice received by the depositary; and

 a statement that the holders of ADSs as of the close of business on a specified record date will be entitled, subject to
applicable law and the provisions of Teva s memorandum and articles of association, as amended, to instruct the depositary
as to the exercise of voting rights, if any, pertaining to the amount of ordinary shares represented by their respective ADSs.

Upon the written request of an ADS holder on such record date, received on or before the date established by the depositary for
such purpose, the depositary shall endeavor, insofar as is practicable and permitted under applicable law and the provisions of Teva's
memorandum and articles of association, as amended, to vote or cause to be voted the amount of ordinary shares represented by the
ADSs in accordance with the instructions set forth in such request. If no instructions are received by the depositary from a holder of an
ADS, the depositary shall give a discretionary proxy for the ordinary shares represented by such holder’s ADS to a person designated
by Teva.

Amendment and Termination of the Deposit Agreement

The form of the ADRs and the terms of the deposit agreement may at any time be amended by written agreement between Teva and
the depositary, without the consent of the ADS holders. Any amendment that imposes or increases any fees or charges (other than
taxes or other governmental charges, registration fees, cable, telex or facsimile transmission costs, delivery costs or other such
expenses), or that otherwise prejudices any substantial existing right of holders of ADSs shall, however, not become effective until the
expiration of thirty days after notice of such amendment has been given to the holders of outstanding ADSs. Every holder of an ADS
a the time such amendment becomes effective will be deemed, by continuing to hold such ADS, to consent and agree to such
amendment and to be bound by the deposit agreement as amended thereby. In no event will any amendment impair the right of any
ADS holder to surrender the ADSs held by such holder and receive therefore the underlying ordinary shares and any other property
represented thereby, except in order to comply with mandatory provisions of applicable law.
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Whenever so directed by Teva, the depositary has agreed to terminate the deposit agreement by mailing notice of such termination
to the holders of al ADSs then outstanding at least 30 days prior to the date fixed in such notice for such termination. The depositary
may likewise terminate the deposit agreement by mailing notice of such termination to Teva and the holders of all ADSs then
outstanding if at any time 60 days shall have expired after the depositary shall have delivered to Teva awritten notice of its election to
resign and a successor depositary shall not have been appointed and accepted its appointment.

If any ADSs remain outstanding after the date of termination, the depositary thereafter will discontinue the registration of transfers
of ADSs, will suspend the distribution of dividends to the holders and will not give any further notices or perform any further acts
under the deposit agreement, except:

« the collection of dividends and other distributions;
« the sale of rights and other property; and

« the delivery of ordinary shares, together with any dividends or other distributions received with respect thereto and the net
proceeds of the sale of any rights or other property, in exchange for surrendered ADSs, subject to the terms of the deposit
agreement.

At any time after the expiration of one year from the date of termination, the depositary may sell the underlying ordinary shares and
hold uninvested the net proceeds, together with any cash then held by it under the deposit agreement, unsegregated and without
liability for interest, for the pro rata benefit of the holders of ADSs that have not theretofore surrendered their ADSs and such holders
shall become general creditors of the depositary with respect to such net proceeds. After making such sale, the depositary shall be
discharged from all obligations under the deposit agreement, except to account for net proceeds and other cash (after deducting fees of
the depositary) and except for obligations for indemnification set forth in the deposit agreement. Upon the termination of the deposit
agreement, Tevawill also be discharged from all obligations thereunder, except for certain obligations to the depositary.

Charges of Depositary

Tevawill pay the fees and out-of-pocket expenses of the depositary and those of any registrar only in accordance with agreements
in writing entered into between the depositary and Teva from time to time. The following charges shall be incurred by any party
depositing or withdrawing ordinary shares or by any party surrendering ADSs or to whom ADSs are issued (including, without
limitation, issuance pursuant to a stock dividend or stock split declared by Teva or an exchange of stock regarding the ADSs or
deposited ordinary shares or a distribution of ADSs pursuant to the terms of the deposit agreement):

* any applicable taxes and other governmental charges;

« any applicable transfer or registration fees;

« certain cable, telex and facsimile transmission charges as provided in the deposit agreement;

« any expenses incurred in the conversion of foreign currency;

* afee of $5.00 or less per 100 ADSs (or a portion of such amount of ADSs) for the delivery of ADSs in connection with the
deposit of ordinary shares, distributions in ordinary shares on the surrender of ADSs or the distribution of rights on the
ordinary shares;

« afee of $0.02 or less per ADS for any cash distributions on the ordinary shares;

« afee of $5.00 or less per 100 ADSs (or a portion of such amount of ADSs) for the distribution of securities on the ordinary
shares (other than ordinary shares or rights thereon); and

» afee $0.02 or less per ADS annually for depositary services performed by the depositary and/or the custodians (which may
be charged directly to the owners or which may be withheld from cash distributions, at the sole discretion of the depositary).
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The depositary may own and deal in any class of securities of Tevaand its affiliates and in ADSs.
Transfer of American Depositary Shares

The ADSs are transferable on the books of the depositary, except during any period when the transfer books of the depositary are
closed, or if any such action is deemed necessary or advisable by the depositary or Teva at any time or from time to time because of
any requirement of law or of any government or governmental body or commission or under any provision of the deposit agreement.
The surrender of outstanding ADSs and withdrawal of deposited ordinary shares may not be suspended subject only to:

« temporary delays caused by closing the transfer books of the depositary or Teva, the deposit of ordinary sharesin connection
with voting at a shareholders’ meeting or the payment of dividends;

« the payment of fees, taxes and similar charges; and

« compliance with the United States or foreign laws or governmental regulations relating to the ADSs or to the withdrawal of
the deposited ordinary shares.

The depositary shall not knowingly accept for deposit under the deposit agreement any ordinary shares required to be registered
under the provisions of the Securities Act, unless a registration statement is in effect as to such ordinary shares. As a condition to the
delivery, registration of transfer, split-up, combination or surrender of any ADS or withdrawal of ordinary shares, the depositary, the
custodian or the registrar may require payment from the person presenting the ADS or the depositor of the ordinary shares of a sum
sufficient to reimburse it for any tax or other governmental charge and any stock transfer or registration fee with respect thereto,
payment of any applicable fees payable by the holders of ADSs, may require the production of proof satisfactory to the depositary as
to the identity and genuineness of any signature and may also require compliance with any regulations the depositary may establish
consistent with the provisions of the deposit agreement. The depositary may refuse to deliver ADSs, register the transfer of any ADS
or make any distribution on, or related to, ordinary shares until it or the custodian has received proof of citizenship or residence,
exchange control approval or other information as it may deem necessary or proper. Holders of ADSs may inspect the transfer books
of the depositary at any reasonable time, provided, that such inspection shall not be for the purpose of communicating with holders of
ADSsin theinterest of abusiness or object other than Teva s business or a matter related to the deposit agreement or ADSs.

General

Neither the depositary nor Teva nor any of their directors, employees, agents or affiliates will be liable to the holders of ADSs if by
reason of any present or future law or regulation of the United States or any other country or of any government or regulatory
authority or any stock exchange, any provision, present or future, of Teva' s memorandum and articles of association, as amended, or
any circumstance beyond its control, the depositary or Teva or any of their respective directors, employees, agents or affiliates is
prevented or delayed in performing its obligations or exercising its discretion under the deposit agreement or is subject to any civil or
criminal penalty on account of performing its obligations. The obligations of Teva and the depositary under the deposit agreement are
expressly limited to performing their obligations specifically set forth in the deposit agreement without negligence or bad faith.

COMPARATIVE RIGHTS OF BARR AND TEVA SHAREHOLDERS

Barr is incorporated under the laws of the State of Delaware. Teva is incorporated under the laws of the State of Israel. If the
merger is completed, Barr shareholders will exchange their respective shares of Barr common stock for cash and Teva ordinary shares,
which will trade in the United States in the form of ADSs, in accordance with the merger agreement. The following is a summary
comparison of material differences between the rights of a Barr shareholder and a Teva ordinary shareholder arising from the
differences between the laws of the State of Delaware and of the State of Israel applicable to Teva and the governing documents of the
respective companies. As Teva s ordinary shares are listed and traded on the Tel Aviv Stock Exchange and are traded on NASDAQ in
the form of ADSs, Tevais subject to various United States and | sraeli securities laws and regulations.

The following summary does not purport to be a complete statement of the rights of holders of Barr common stock under the
applicable provisions of Delaware law and Barr’s certificate of incorporation and bylaws, or the rights of holders of Teva ordinary
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shares under the applicable provisions of the Isragli Companies Law and Teva's memorandum of association and articles of
association, as amended, or a complete description of the specific provisions referred to herein. This summary contains a list of the
material differences but is not meant to be relied upon as an exhaustive list or a detailed description of the provisions discussed and is
qualified in its entirety by reference to the laws of Delaware, the United States and Israel, Barr’s certificate of incorporation and
bylaws and Teva s memorandum of association and articles of association, as amended.

Copies of such governing corporate instruments of Barr and Teva are available, without charge, to any person, including any
beneficial owner to whom this proxy statement/prospectus is delivered, by following the instructions listed under “Where You Can
Find More Information.”

For a description of the Teva ordinary shares and the Teva ADSs and a discussion of the ways in which the rights of holders of
Teva ADSs may differ from those of holders of Teva ordinary shares, you should read carefully the sections above entitled
“Description of Teva Ordinary Shares’ and “ Description of Teva American Depositary Shares.”

Summary of Material Differences Between
the Rights of Barr Shareholders and the Rights of Teva Shareholders

Number of Directors:

Bowne Conversion

Barr Shareholder Rights

Teva Shareholder Rights

Under the Delaware General Corporation
Law (the“DGC* L"), acorporation’s
board of directors must consist of at

|least one member with the number fixed
by the certificate of incorporation or
by-laws of the corporation. Barr’s board
of directors currently consists of six
directors. The number of directorsis
established from time to time by
resolution of the board of directors.

Directors are currently elected at an

89

Under the Israeli CompaniesLaw, a
public company must have at least two
statutory independent directors. Teva's
board of directors currently consists of
fourteen directors (including the two
statutory independent directors). Under
Teva s articles of association, as
amended, there must be at least three
and not more than sixteen directors on
the board of directors (of whom 15 are
elected by the shareholders at the
annual meetings), not including the
statutory independent directors. The
board of directorsis entitled to change
the maximum number of directors elected
by the shareholders (currently 15) to
any number that is not less than 15 and
whose division by threeis an integer,
by the affirmative vote of
three-quarters of the persons voting, as
long as at least nine directors votein
favor of resolution.

Directors are elected at an annual
meeting of shareholders at which a
guorum is present by amgjority of the
participating votes cast by holders of
shares present or represented by proxy.
The statutory independent directors are
elected by amajority at a general
meeting of shareholders, subject to the
following qualifications. The votes cast
in favor of the election of the

statutory independent directors must
include at least one-third of the votes
cast by shareholders who are not
controlling shareholders of the company
(not including abstentions).



Election of Directors:

Term and Classes of Directors:

Removal of Directors:

Bowne Conversion

annual meeting of shareholders at which
aquorum is present by a plurality vote.
At the annual meeting of shareholders
on May 15, 2008 Barr’ s shareholders
approved an amendment to Barr’s
certificate of incorporation enabling

the board of directors to amend Barr’s
applicable By-laws to the extent
necessary to provide that director
nominees in uncontested el ections would
be elected by a mgjority vote.

Barr’s board of directorsis not
classified into more than one class.
Each director serves until the next
annual meeting and until his or her
successor is elected and qualified.

Under the DGCL, any director or the
entire board of directors may be
removed, with or without cause, by the
holders of amgjority of the shares
entitled to vote in an election of
directors, unless the certificate of
incorporation limits such removal so
that directors may only be removed for
cause. Barr’s certificate of
incorporation does not so limit the
removal of directors.

If any vacancies occur in Barr’s board
of directors, by reason of death,
resignation, removal or if the
authorized number of directorsis
increased, the directors then in office
will continue to act and may fill any
such vacancy by a majority of the

90

Alternatively, the election of the
statutory independent directorsis also
valid if the votes cast against the
election of the statutory independent
directors by shareholders who are not
controlling shareholders of the company
do not exceed 1% of the company’ s total
voting power. The board of directorsis
entitled at any time to appoint the

chief executive officer as a member of
the board of directors.

There are three classes of Teva
directors. Each class servesfor a

three- year term, with the term of one
of the three classes of directors
expiring each year at the annual
meeting. Statutory independent directors
are elected for aterm of three years
(with an optional extension for
additional three-year terms subject to
certain limitations with respect to
extensions over six years of service).
Directors, other than the two statutory
independent directors, may be removed
from office only upon: (a) death, (b)
bankruptcy, (c) mental illness or if the
director has been declared incompetent,
(d) resignation, (e) the affirmative

vote of the shareholders upon the
director’sviolation of hisor her duty

of careor fiduciary duty, (f)

conviction of certain offenses, or (g)
court order. Statutory independent
directors may only be removed in
accordance with the relevant provisions
of the Israeli Companies Law.

If any vacancies occur in Teva s board
of directors, by reason of death,
bankruptcy, incompetency, resignation,
violation of duty of care or of

fiduciary duty, conviction of certain
offenses or by court order, such
vacancies may befilled by avote of the
remaining directors then in office, and
the directors so elected will hold

office until the date on which the term
in office of his or her predecessor
would have expired (provided however
that any vacancies that occur by reason
of violation of duty of care or

fiduciary duty may befilled by avote
at the general meeting of shareholders,
or, if the general meeting failsto

elect adirector, by the remaining
directorsthen in office). Vacancies
occurring when the number of members of



directorsthen in office, although less any class of directors becomes |less than

than aquorum. A director elected to the maximum number of members of such
fill avacancy or anewly created class, may befilled by the board of
directorship will hold office until the directors, at any time and from time to
next annual election by Barr time, up to the maximum number within
shareholders and until his or her such class and such appointed directors
successor has been elected and qualified  shall serve until the expiry of the term
or until hisor her earlier death, of office of the members of the class
Vacancies on the Boar d: resignation or removal. in question.

The quorum required for a session of
Teva sboard of directorsisthe
majority of the members of the board

At any meeting of Barr’s board of then serving in office, but not fewer
directors, the presence of a mgjority of than three directors. Except as
the whole board of directors otherwise required by the Isragli
constitutes a quorum for the transaction Companies Law or Teva s articles of
of business. Except as otherwise association, as amended, the act of a
required by law, Barr’s certificate of majority of the directors voting at any
incorporation or by-laws, the act of a meeting at which aquorum is present is
majority of the directors present at any sufficient for the act of the board of
meeting at which aquorumispresentis  directors. If the votes aretied, the
sufficient for the act of the board of chairman of the board of directorsis
Board Quorum and Vote Requirements.  directors. entitled to cast an additional vote.

Actions required or permitted to be
Any action required or permitted to be taken at a meeting of Teva's board of
taken at any meeting of Barr’s board of directors may be taken without a
directors may be taken without ameeting meeting, if all members of the board of

if all members of the board of directors that are entitled to vote on

directors consent thereto in writing, the applicable matter consent thereto

and if such writing or writings are and the chairman of the board of
Action of the Board of Directors Without filed with the minutes of proceedings of directors signs the minutes of the
aMeeting: the board of directors. proceedings of the board of directors.

Teva s center of management must be
maintained in Israel, unless decided
otherwise by the board of directors upon
the affirmative vote of three-quarters
of the participating votes. Unless
Teva' s center of management is
transferred to another country, al of
Teva s general mesetings of shareholders,
and all sessions of the board of

The DGCL does not require a corporation  directors, are to be convened in Isragl,

to have aprincipa place of business the magjority of the members of the

within the State of Delaware. Barr's board of directors have to be residents

bylaws provide that all meetings of of Israel and the chief executive

Barr’s shareholders or directors shall officer hasto be aresident of Isragl
Center of Management; Principal Place of be held at alocation designated by the throughout the entire duration of his or
Business: board of directors. her office.

The annual meeting of Teva's
shareholdersis held in Israel (as
described above) at such date and time
as may be designated by the chairman of
the board or the secretary of Teva, but
The annual meeting of Barr's no later than fifteen months after the
shareholdersis held at such date and last annual meeting.
time as may be designated by the board Under the Isragli Companies Law and
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Shareholder Meetings:

Quorum Requirements:

Action of Shareholders by Written
Consent:

Bowne Conversion

of directors and stated in the notice of
the mesting.

Under the DGCL, special meetings of
shareholders may be called by the board
of directors and by such other person or
persons authorized to do so by the
corporation’s certificate of
incorporation or by-laws. Under Barr’s
certificate of incorporation, a specia
meeting of shareholders may be called by
(@) the chairman of the board of
directors, (b) the chief executive

officer or president of Barr or (c)
resolution adopted by the affirmative
vote of the magjority of board of
directors. Business transacted at any
special meeting is limited to matters
relating to the purpose or purposes
stated in the notice of meeting.

Except as required by the DGCL or Barr’'s
certificate of incorporation, the
presencein person or by proxy of the
holders of record of a mgjority of
shares then issued and outstanding and
entitled to vote at a meeting of Barr
shareholders constitutes a quorum for
the transaction of business.

Any action required or permitted to be
taken by Barr’s shareholders must be
effected at a duly called annua or
special meeting and the ability of
Barr’'s shareholders to consent in
writing to the taking of any action is
specifically denied.

Under the DGCL, the charter of a
corporation may be amended by resolution
of the board of directors and the
affirmative vote of the holders of a
majority of the outstanding shares of
voting stock then entitled to vote.
Under Barr’s certificate of
incorporation, the affirmative vote of
the holders of at least two-thirds of

the combined voting power of all of the
then outstanding shares of the stock
entitled to vote in the election of
directors, voting together asasingle
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Tevd s articles of association, as
amended, specia meetings of Teva's
shareholders may be called by the board
of directors or by the request of (a)

two directors, (b) one-quarter of the
directorsin office, or (c) shareholders
holding at least five percent of Teva's
issued and outstanding shares. If the
votes in any meeting of the shareholders
aretied, the chairman of the
shareholders meeting is entitled to

cast an additional vote. The chairman of
ashareholders' meeting is the chairman
of the board or anyone appointed by the
board of directors or the shareholders
for that purpose. Any business to be
conducted at a meeting of the
shareholders must be specifically
identified in the naotice of the meeting.
The presence in person or by proxy of
two or more shareholders who jointly
hold 25% or more of Teva sissued share
capital at a shareholders meeting
constitutes a quorum for the transaction
of business at such meeting. If no
quorum is present within half an hour
after the time set for the meeting,
whether an annual or special meeting,
the meeting shall be adjourned to one
week from that date. If no quorumis
present within half an hour after the
time set for the adjourned meeting, the
presencein person or by proxy of any
two or more shareholders who jointly
hold 20% or more of the issued share
capital constitutes a quorum.

The Israeli Companies Law does not
provide for an action of shareholders of
a public company by written consent in
lieu of a meeting.



Amendment of Articles of Incorporation,
Memorandum of Association:

Amendment of By-laws, Articles of
Association:
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class, isrequired to amend the
provisions of the certificate of
incorporation or by-laws relating to,
among other things: (a) the liability of

the directors, (b) the term of office
and vacancies of directors and (c) the
prohibition on shareholders’ action by
written consent.

The DGCL provides that the shareholders
entitled to vote shall have the power to
adopt, amend or repeal by-laws. A
corporation may, in its certificate of
incorporation, confer such powers on the
board of directors. Barr’s by-laws
provide that the by-laws may be amended
by (a) amajority of the board of
directorsor (ii) the shareholders, by a
majority of the combined voting power

of the then outstanding shares of stock
entitled to vote on such amendment.

Under the DGCL, a corporation may
include in its certificate of
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Teva s memorandum of association
principally setsforth its purposes and
therefore is unlikely to be changed.
However, an amendment to the
memorandum

can be generally effected by the
affirmative vote of the holders of 75%
of thevoting rightsin Teva
participating in the meseting.

Under the Israeli Companies Law, the
articles of association fill the role
which includes substantially all of the
elements that under Delaware law are
split between the articles of
incorporation and the bylaws of a
company.

Teva s articles of association, as
amended, provide that an amendment to
the articles of association relating to

the location of the center of management
in Israel and certain provisions

relating to the board of directors and
the chief executive officer requires the
affirmative vote of 85% of the voting
rightsin Tevarepresented at a
shareholders’ meeting and voting thereon
unless alower percentage has been
previously established by the board of
directors upon the affirmative vote of
three- quarters of the board of

directors present at a board meeting and
voting thereon. All other articles may
be amended by the affirmative vote of
three- quarters of the voting rightsin
Teva participating at a shareholders
meeting unless alower percentage has
been previously established by the board
of directors upon the affirmative vote

of three-quarters of the board of
directors present at a board meeting and
voting thereon.

The Israeli Companies Law provides that
acompany cannot exculpate an
officeholder (which is defined under the
Israeli Companies Law to include a
director, general manager, managing
director, chief executive officer,
executive vice president, vice

president, other managers directly
subordinate to the general manager and
any other person fulfilling or assuming
any of the foregoing positions or
responsibilities without regard to such
person’ stitle) from liability with
respect to a breach of hisor her
fiduciary duties. However, the I sradli



Exculpation of Directors:
Indemnification and of Directors,
Officersand Employees:
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incorporation a provision that limits or
eliminates the personal liability of
directorsto the corporation and its
shareholders for monetary damages for a
breach of fiduciary duty as a director.
However, a corporation may not limit or
eliminate the personal liability of a
director for: (a) any breach of the
director’s duty of loyalty to the
corporation or its shareholders; (b)

acts or omissions in bad faith or which
involve intentional misconduct or a
knowing violation of law; (c)

intentional or negligent payments of
unlawful dividends or unlawful stock
purchases or redemption; or (d) any
transaction in which the director

derives an improper personal benefit.
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Companies Law allows companiesto, and
Teva s articles of association, as
amended, provide that Teva may,
exculpate in advance an officeholder
from his or her liability to the
company, in whole or in part, with
respect to a breach of his or her duty

of care, except for (a) abreach of duty
of carein respect of the performance

of a“distribu™ tion” as defined in the
Israeli Companies Law; (b) abreach by
the officeholder of his or her duty of
care if such breach was done
intentionally or recklessly; (c) any act
or omission done with the intent to
derive anillegal personal gain; or (d)
afine or monetary settlement imposed
upon the officeholder.

The DGCL permits a corporation to
indemnify any person whowasor isa
party or is threatened to be made a
party to: (a) any action, suit or
proceeding, whether civil, criminal,
administrative or investigative, other
than an action by or in the right of the
corporation, against expenses,

including attorneys' fees, judgments,
fines and reasonabl e settlement amounts
if such person acted in good faith and
reasonably believed that his or her
actionswere in or not opposed to the
best interests of such corporation and,
with respect to any criminal proceeding,
had no reasonable cause to believe that
his or her conduct was unlawful; (b)
any derivative action or suit on behal f
of such corporation against expenses,
including attorneys' fees, actually and
reasonably incurred in connection with
the defense or settlement of such action
or suit, if such person acted in good
faith and reasonably believed that his
or her actions werein or not opposed to
the best interest of such corporation.

In the event that a person is adjudged

to beliable to the corporation in a
derivative suit, the DGCL prohibits
indemnification unless either the
Delaware Court of Chancery or the court
in which such derivative suit was
brought determines that such person is
entitled to indemnification for those
expenses which such court deems proper.
To the extent that a representative of a
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corporation has been successful on the
merits or otherwise in the defense of a
third party or derivative action,
indemnification for actual and
reasonable expensesincurred is
mandatory. Barr’s certificate of
incorporation provides that Barr shall
indemnify its directors and officersto
the maximum extent permitted by the
DGCL. It further provides that Barr may,
at the discretion of its board, also
indemnify employees and agents of Barr
and that Barr may purchase insurance, on
behalf of it directors, officers,
employees and agents, against losses
incurred by them in such capacities,
whether or not Barr would have the power
to indemnify such persons under the
DGCL. The DGCL provides that no
contract

or transaction between a corporation
and one or more of its directors or
officers, or between a corporation and
any other corporation, partnership,
association, or other organization in
which one or more of its directors or
officers, are directors or officers, or
have afinancia interest, shall be void
or voidable solely for this reason, or
solely because the director or officer
ispresent at or participatesin the
meeting of the board or committee of the
board which authorizes the contract or
transaction, or solely because any such
director’s or officer’s votes are

counted for such purposg, if: (a) the
material facts asto the director’s or
officer’ srelationship or interest asto
the contract or transaction are

disclosed or are known to the board of
directors or acommittee of the board,
and the board or committee of the board
in good faith authorizes the contract or
transaction by the affirmative votes of
amagjority of the disinterested

directors, even though the disinterested
directors may be less than a quorum;

(b) the material facts asto the

director’s or officer’s relationship or
interest as to the contract or

transaction are disclosed or are known
to the shareholders entitled to vote
thereon, and the contract or transaction
is specifically approved in good faith

by vote of the shareholders; or (c) the
contract or transaction is fair asto
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DULY s
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Under Section 203 of the DGCL a
Delaware

corporation is prohibited from engaging
in mergers, dispositions of 10% or more
of its assets, certain issuances of

stock and other transactions (*business
combinations”) with a person or group
that owns 15% or more of the voting
stock of the corporation (an “interested
shareholder”) for a period of three
years after the interested sharehol der
crosses the 15% threshold. These
restrictions on transactions involving

an interested shareholder do not apply
if (a) before the interested shareholder
owned 15% or more of the voting stock,
the board of directors approved the
business combination or the transaction
that resulted in the person or group
becoming an interested shareholder, (b)
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the corporation as of thetimeitis
authorized, approved or ratified, by the
board of directors, a committee of the
board or the shareholders.

Common or interested directors may be
counted in determining the presence of a
guorum at a meeting of the board of
directors or of acommittee which
authorizes the contract or transaction.
Under the Israeli Companies Law, the
acquisition of stock in a public company
such as Teva whereby the acquiring
person would obtain a controlling
interest (an interest of 25% or more) is
not permitted if the company does not
already have a shareholder that has a
controlling interest, and an acquisition
whereby the acquiring shareholder would
thereafter hold more than 45% percent
of the voting rightsin the company is
not permitted if there is no other 45%
shareholder in the company, except by
way of atender offer in accordance with
the provisions of the applicable

section of the Israeli Companies Law (a
special tender offer). These
anti-takeover limitations do not apply

to a purchase of shares by way of a
“private offering” in certain
circumstances provided under the Isradli
Companies Law.

The Isragli Companies Law provides that
an extraordinary transaction of a public
company with a controlling member
thereof (in general defined as a person
holding 50% or more of the voting power)
or of a public company with another

entity in which a controlling member has
apersonal interest, including a

private offering in which a controlling
member has a personal interest, requires
approval of such company’s audit
committee, board of directorsand a
majority of the shareholders voting on
the matter, where at least one-third of
the shareholders voting to approve the
transaction (not including abstentions)
do not have a personal interest in the
matter, or where the total number of
shareholders who do not have a personal
interest in the matter voting against

the approval does not exceed one percent
of the voting rightsin the company. In
addition, a private offering whereby

20% or more of the voting rights (as
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in the transaction that resulted in the
person or group becoming an interested
shareholder, the person or group
acquired at least 85% of the voting
stock other than stock owned by
directors who are aso officers and
certain employee stock plans, or (c)
after the person or group became an
interested shareholder, the board of
directors and at least two-thirds of the
voting stock (other than stock owned by
the interested shareholder) approved
the business combination at a meeting.
Under the DGCL, a shareholder of a
constituent corporation in a merger may,
under certain circumstances and upon
meeting certain requirements, dissent

from the merger by demanding payment in

cash for his or her share equal to the
“fair value” (excluding any appreciation
or depreciation as a conseguence or in
expectation of the transaction) of such
shares, as determined by agreement with
the corporation or by an independent
appraiser appointed by a court in action
timely brought by the corporation or
the dissenters.

Delaware law grants dissenters’
appraisal rights only in the case of
certain mergers and not in the case of a
sale or transfer of assetsor a

purchase of assets for stock regardless
of the number of shares being issued.
Delaware law does not grant appraisal
rights in a merger to holders of shares
listed on a national securities exchange
or held of record by more than

2,000 shareholders unless the plan

of merger converts such sharesinto
anything other than stock of the
surviving corporation or stock of
another corporation which islisted on a
national securities exchange or held of
record by more than

2,000 shareholders (or cashin lieu

of fractional shares or some combination
of the above). For a more detailed
discussion regarding appraisal rights,
see “The Merger — Appraisal Rights.”
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existing prior to the issuance) in a
company shall be granted and for which
any part of the consideration is not
given in cash or registered securities

or which is not on market terms and as a
result thereof a substantial

shareholder’s (holding 5% or more)
holdings shall increase or a person

shall become a substantial shareholder,
or which, as aresult thereof, a person
shall become a controlling member of the
company, requires approval of the board
of directors and then the shareholders.

The Israeli Companies Law does not
provide for shareholders' appraisal
rights except for the appraisal by a
court, at the request of shareholders of
the company being acquired, under
limited circumstances in connection with
the acquisition by means of atender
offer of over 90% of the shares of a
publicly traded company.



MATERIAL U.S. FEDERAL INCOME TAX AND ISRAELI TAX CONSIDERATIONS

The following discussion sets forth the material U.S federal income tax and Israeli income tax consequences of the exchange of
Barr shares in the merger, and of the ownership of Teva ADSs. This discussion represents the opinion of Willkie Farr & Gallagher
LLP, counsal to Teva, and Simpson Thacher & Bartlett LLP, counsel to Barr, insofar as it relates to the U.S federal income tax
consequences of the exchange of Barr shares in the merger. This discussion also represents the views of Willkie Farr & Gallagher
LLP insofar asit relates to the U.S federal income tax consequences associated with owning the Teva ADSs received in the merger.
The opinions of counsel are based, in part, upon assumptions and written representations received from Barr and Teva, which
representations Willkie Farr & Gallagher LLP and Smpson Thacher & Bartlett, LLP, will assume to be true and correct. An opinion
of counsel is not binding on the Internal Revenue Service or any court.

Generaly, the following discussion does not address any aspects of (i) U.S. taxation other than federal income taxation, (ii) Isragli
taxation other than income and capital gainstaxation or (iii) any state, local or other foreign taxation.

In this section, when we refer to the “merger,” we mean the merger and the second step merger, taken together.

We urge you to consult with a tax advisor regarding the U.S. federal, state and local and the Israeli and other tax
consequences of the exchange of Barr sharesin the merger and of owning and disposing of Teva ADSs.

U.S. Federal Income Tax Considerations

The discussion set forth below is intended only as a summary of the material U.S. federal income tax consequences of the exchange
of Barr sharesin the merger and of owning and disposing of Teva ADSs and does not purport to be a complete analysis of all potential
tax consequences of the exchange and the ownership of the Teva ADSs. In particular, this discussion does not address all aspects of
U.S. federal income taxation that may be applicable to a holder subject to specia treatment under the U.S. Internal Revenue Code
(including, but not limited to, banks, partnerships and other pass-through entities, tax-exempt organizations, insurance companies,
broker-dealers, financial institutions, controlled foreign corporations, passive foreign investment companies, holders that have elected
mark-to-market accounting, holders subject to the aternative minimum tax, holders that after the merger will own actualy or
constructively 5% or more of the total voting power or the total value of Teva capital stock (including Teva ordinary shares underlying
Teva ADSs), holders that hold Teva ADSs or Barr shares as part of a straddle, hedging or conversion transaction, certain expatriates or
long-term residents of the U.S. or U.S. holders whose functional currency is not the U.S. dollar). This discussion assumes that holders
of Barr shares hold their Barr shares as capital assets, and that holders of Teva ADSs will hold their Teva ADSs as capital assets. This
discussion does not apply to holders who acquired their Barr shares or Teva ADSs through the exercise of employee stock options or
otherwise as compensation or through a tax-qualified retirement plan. This discussion is based on the tax laws of the United States,
including the Internal Revenue Code of 1986, as amended, which we refer to as the Internal Revenue Code, its legidative history,
existing and proposed regulations under the Internal Revenue Code, published rulings and court decisions, as in effect on the date of
this document, as well as the Convention Between the Government of the United States of America and the Government of the State
of Israel with Respect to Taxes on Income, which we refer to as the U.S.-Isragl tax treaty, al of which are subject to change, possibly
with retroactive effect, and to differing interpretation.

For purposes of the Internal Revenue Code, a holder of Teva ADSs will be treated as the beneficial owner of the underlying Teva
ordinary shares represented by the Teva ADSs.

For purposes of this discussion, a “U.S. holder” is any beneficial owner of Barr shares or Teva ADSs who or which is, for
U.S. federal income tax purposes:

» anindividual citizen or resident of the United States;

« a corporation (or another entity taxable as a corporation) created or organized in the United States or under the laws of the
United States or of any state thereof or the District of Columbia;

* an estate, the income of which isincludable in gross income regardless of its source; or
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« atrust if aU.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S. persons
have the authority to control all substantial decisions of the trust or has a valid election in effect under applicable
U.S. Treasury regulations to be treated asa U.S. person.
A “non-U.S. holder” is any beneficial owner of Barr shares or Teva ADSswho or which isfor U.S. federal income tax purposes:
« anindividua who is classified as anonresident for U.S. federal income tax purposes;
« aforeign corporation; or

« aforeign estate or trust.

Special rules, not discussed in this document, may apply to persons investing through entities treated for U.S. federal income tax
purposes as partnerships, and those persons should consult their own tax advisorsin that regard.

Except as described below under “Ownership of Teva ADSs— U.S. Federal Income Taxation — Passive Foreign Investment
Company Rules,” this discussion assumes that Teva is not and will not be in the foreseeable future a passive foreign investment
company (a“PFIC").

The Merger
U.S. Federal Income Tax Treatment of the Merger

The consummation of the merger is conditioned upon the receipt by Barr and Teva of opinions from their respective counsel that
the merger will be treated as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code. We occasionally
refer to these opinions as the tax opinions in this document. The tax opinions will be subject to certain assumptions, limitations and
qualifications referred to in this document, and will be based upon the accuracy of certain factual representations of Barr and Teva. In
the event tax counsel are unable to deliver the tax opinions, the merger would not be consummated unless the conditions requiring the
delivery of the tax opinions were waived.

No ruling has been or will be obtained from the Internal Revenue Service in connection with the merger. Barr shareholders should
be aware that the tax opinions do not bind the Internal Revenue Service and that the Internal Revenue Service is therefore not
precluded from successfully asserting, contrary to the opinions rendered, that the merger is a taxable transaction.

Barr and Teva expect to be able to obtain these tax opinions from their respective counsel if:

« the merger occurs in accordance with the merger agreement, as amended,;

« Barr and Teva are able to deliver to counsel the representations relevant to the tax treatment of the merger, as specified by the
merger agreement, as amended;

« thereis no adverse change in U.S. federal income tax law or interpretation thereof; and

« at the effective time of the merger, the fair market value of Tevais at least equal to the fair market value of Barr, determined
as provided under U.S. federal income tax law.

In the event that the merger is treated as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code, (i)

Teva and Barr will each be a party to that reorganization within the meaning of Section 368(b) of the Internal Revenue Code, and (ii)
Tevawill be treated as a corporation under Section 367(a)(1) of the Internal Revenue Code.

Bowne Conversion 100



U.S. Holders

As a result of the merger being treated for U.S. federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code, when a U.S. holder of Barr shares exchanges all of such holder’s Barr shares for a
combination of Teva ADSs and cash, the holder will generally recognize gain (but not loss) in an amount equal to the lesser of (1) the
amount of gain realized (i.e., the excess, if any, of the sum of the amount of cash (excluding any cash received in lieu of a fractional
Teva ADS) and the fair market value of the Teva ADSs (including any fractional Teva ADS such holder is deemed to receive and
exchange for cash) received in the merger over that holder’s adjusted tax basis in its Barr shares surrendered) and (2) the amount of
cash received in the merger. For this purpose, the amount of gain (or disallowed loss) must be calculated separately for each
identifiable block of shares surrendered in the exchange, and a loss realized on one block of shares may not be used to offset a gain
realized on another block of shares. U.S. holders of Barr shares should consult their tax advisors regarding the manner in which cash
and Teva ADSs received in the merger should be alocated among different blocks of Barr shares surrendered in the merger. Any
recognized gain will generally be long-term capital gain if the shareholder’ s holding period of the Barr shares surrendered is more than
one year at the effective time of the merger.

Notwithstanding the above, if the cash received has the effect of the distribution of a dividend, the gain will be treated as adividend
to the extent of the shareholder’ s ratable share of accumulated earnings and profits as calculated for U.S. federal income tax purposes.
In general, the determination of whether the gain recognized in the merger will be treated as capital gain or dividend income will
depend upon whether and to what extent the exchange in the merger reduces the U.S. holder’s deemed percentage share ownership
interest in Teva. For purposes of this determination, a U.S. holder of Barr shares will be treated asif it first exchanged al of its Barr
shares solely for Teva ADSs and then Teva immediately redeemed a portion of those Teva ADSs in exchange for the cash that the
U.S. holder of Barr shares actually received. In determining whether the receipt of cash has the effect of a distribution of a dividend,
the Internal Revenue Code's constructive ownership rules must be taken into account. The Internal Revenue Service has indicated in
rulings that any reduction in the interest of a minority shareholder that owns a small number of shares in a publicly and widely held
corporation and that exercises no control over corporate affairs would result in capital gain as opposed to dividend treatment.

The remainder of this disclosure assumes that the receipt of cash will give rise to capital gain (or disallowed loss) and will not be
treated as a dividend.

Tax basis for Teva ADSs. The aggregate tax basis of Teva ADSs received in the merger by a U.S. holder of Barr shares (including
fractional Teva ADSs for which cash is received) will be equal to the aggregate tax basis of the Barr shares surrendered in the merger,
reduced by the amount of any cash received by the shareholder in the merger (excluding any cash received instead of fractional Teva
ADSs) and increased by the amount of any gain recognized by the shareholder on the exchange (excluding any gain resulting from the
receipt of cash instead of afractional share).

Holding period for Teva ADSs. The holding period of any Teva ADSs received in the merger by a U.S. holder of Barr shares
(including fractional Teva ADSs for which cash is received) will include the holding period of the Barr shares surrendered in the
merger.

Cash received instead of a fractional Teva ADS. A U.S. holder of Barr shares who receives cash instead of a fractional Teva ADS
will generally be treated as having received a fractional Teva ADS and then as having received cash in redemption of the fractional
share. Gain or loss generally will be recognized based on the difference between the amount of cash received in redemption of the
fractional Teva ADS and the portion of the shareholder’s aggregate adjusted tax basis allocable to the fractional Teva ADS. Thisgain
or loss generally will be long-term capital gain or loss if the holding period for the holder’s Barr shares is more than one year at the
effective time of the merger.

Treatment of capital gains. Capital gain of a non-corporate U.S. holder will generally be subject to a maximum rate of 15% if the
Barr shares were held for more than one year on the effective date of the merger. The deduction of any capital loss is subject to
limitations. This gain or loss will generally be income or loss from sources within the United States for foreign tax credit limitation
purposes.
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Non-U.S. Holders

A non-U.S. holder will not be subject to U.S. federal income tax on gain or loss recognized with respect to consideration received
in the merger unless (i) the gain is “effectively connected” with the non-U.S. holder’s conduct of a trade or business in the United
States and, if required by an applicable income tax treaty as a condition for U.S. taxation, the gain is attributable to a “permanent
establishment” maintained in the United States or (ii) the non-U.S. holder is an individua present in the United States for at least
183 days in the taxable year of the merger and certain other conditions are met. A non-U.S. holder described in (i) above will be
subject to tax on the net gain in the same manner asiif it werea U.S. holder. An individual non-U.S. holder described in (ii) above will
be subject to a flat 30% tax on the gain derived from the sale, which may be offset by U.S. source capital 1osses, even though the
individual is not considered a resident of the United Sates. A corporate non-U.S. holder may also, under certain circumstances, be
subject to an additional branch profits tax at a 30% rate, or at a lower rate if that corporate non-U.S. holder is eligible for the benefits
of an income tax treaty providing for a lower rate, with respect to gain that is “effectively connected” with its conduct of a trade or
business in the United States.

Information Reporting and Backup Withholding

Holders of Barr shares might be subject to backup withholding and information reporting as described below under “Information
Reporting and Backup Withholding.”

Ownership of Teva ADSs— U.S. Federal Income Taxation

U.S. holders of Teva ADSs will be treated as owners of the Teva ordinary shares underlying their Teva ADSs. Accordingly, except
as noted, the U.S. federal income tax consequences discussed below apply equally to U.S. holders of Teva ordinary shares and Teva
ADSs, and deposits and withdrawals of Teva ordinary shares in exchange for Teva ADSs will not be taxable events for U.S. federa
income tax purposes.

The U.S. Treasury has expressed concerns that parties to whom Teva ADSs are released may be taking actions that are inconsistent
with the claiming of foreign tax credits for U.S. holders of Teva ADSs. Such actions would aso be inconsistent with the claiming of
the reduced rate of tax, described below, applicable to dividends received by certain non-corporate U.S. holders. Accordingly, the
analysis of the availahility of foreign tax credits and the reduced tax rate for dividends received by certain non-corporate U.S. holders,
described below, could be affected by actions taken by parties to whom the Teva ADSs are rel eased.

Dividends and Distributions

U.S holders. The amount of any distribution paid to a U.S. holder, including any Isragli taxes withheld from the amount of such
distribution, will be subject to U.S. federal income taxation as ordinary income from sources outside the United States to the extent
paid out of Teva's current or accumulated earnings and profits, as determined for U.S. federal income tax purposes. Subject to
applicable limitations, dividends paid to non-corporate U.S. holders with respect to taxable years beginning on or before December 31,
2010 generally are subject to tax at a maximum rate of 15%. Any dividend received will not be eligible for the dividends-received
deduction generally allowed to U.S. corporations in respect of dividends received from U.S. corporations. Teva does not expect to
keep earnings and profits in accordance with United States federal income tax principles. Therefore, a U.S. Holder should expect that
adistribution will generally be treated as adividend.

Dividends paid in Israeli NIS will be included in a U.S. holder’s income in a U.S. dollar amount calculated by reference to the
exchange rate in effect on the date of the U.S. holder’s (or, in the case of Teva ADSs, the depositary’s) receipt of the dividend,
regardless of whether the payment is in fact converted into U.S. dollars. If the dividend is converted into U.S. dollars on the date of
receipt, a U.S. holder should generally not be required to recognize foreign currency gain or loss in respect of the dividend income. A
U.S. holder may have foreign currency gain or loss, which will be treated as income from sources within the United States, if he or she
does not convert the amount of such dividend into U.S. dollars on the date of receipt. The amount of any distribution of property other
than cash will be the property’ s fair market value on the date of the distribution.
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Subject to applicable limitations that may vary depending on a U.S. holder’s circumstances, Isradli taxes withheld from dividends
on Teva ADSs at the rate provided by the U.S.-Israel tax treaty will be creditable against a U.S. holder’s U.S. federal income tax
liability. For purposes of calculating the foreign tax credit, dividends paid on Teva ADSs will be treated as income from sources
outside the U.S. and will generally constitute passive category income. The limitation on foreign taxes eligible for credit is calculated
separately with respect to specific classes of income. The rules governing foreign tax credits are complex, and, therefore, you should
consult your own tax advisor regarding the availability of foreign tax credits in your particular circumstances. Instead of claiming a
credit, a U.S. holder may elect to deduct such otherwise creditable Israeli taxes in computing taxable income, subject to generally
applicable limitations.

Non-U.S holders. A non-U.S. holder is not subject to U.S. federal income tax with respect to dividends paid on Teva ADSs unless
the dividends are “effectively connected” with the non-U.S. holder’s conduct of a trade or business in the United States and, if
required by an applicable income tax treaty as a condition for U.S.taxation, the dividends are attributable to a permanent
establishment maintained in the United States. In such case, a non-U.S. holder will be taxed in the same manner as a U.S. holder. A
corporate non-U.S. holder may also, under certain circumstances, be subject to an additional branch profits tax at a 30% rate, or at a
lower rate if that corporate non-U.S. holder is eligible for the benefits of an income tax treaty providing for alower rate, with respect
to dividends that are “effectively connected” with its conduct of atrade or business in the United States.

Transfers of Teva ADSs

U.S holders. A U.S. holder that sells or otherwise disposes of Teva ADSs generally will recognize capital gain or loss for
U.S. federal income tax purposes equal to the difference between the U.S. dollar value of the amount realized and the tax basis,
determined in U.S. dollars, in the Teva ADSs. Capital gains of individuals derived with respect to capital assets held for more than one
year are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations. The gain or loss will
generally be income or loss from sources within the United States for foreign tax credit limitation purposes. The surrender of Teva
ADSs in exchange for ordinary shares, or vice versa, will not be a taxable event for U.S. federal income tax purposes, and U.S. holders
will not recognize any gain or loss upon such an exchange.

Non-U.S. holders. A non-U.S. holder will not be subject to U.S. federal income tax on gain recognized on the sale or other
disposition of Teva ADSs unless (i) the gainis “effectively connected” with the non-U.S. holder’ s conduct of atrade or businessin the
United States and, if required by an applicable income tax treaty as a condition for U.S. taxation, the gain is attributable to a
permanent establishment maintained in the United States or (ii) the non-U.S. holder is an individual and present in the United States
for at least 183 days in the taxable year of the sale and certain other conditions are met. A non-U.S. holder described in (i) above will
be subject to tax on the net gain derived from the sale in the same manner as if it were a U.S. holder. An individual non-U.S. holder
described in (ii) above will be subject to a flat 30% tax on the gain derived from the sale, which may be offset by U.S. source capital
losses, even though the individual is not considered a resident of the United Sates. A corporate non-U.S. holder may also, under
certain circumstances, be subject to an additional “branch profitstax” at a 30% rate, or at alower rate if eligible for the benefits of an
income tax treaty that provides for alower rate, on “effectively connected” gains recognized.

Passive Foreign I nvestment Company Rules

A foreign corporation will be treated as a passive foreign investment company (a“PFIC”) in any taxable year in which either (i) at
least 75% of its gross income for the taxable year is “passive income” or (ii) at least 50% of the value (determined on the basis of a
quarterly average) of its assets is attributable to assets that produce or are held for the production of passive income. Passive income
for this purpose generally includes dividends, interest, royalties, rents, and gains from commodities and securities transactions. Based
upon the value and nature of Teva's assets and the sources and nature of its income, Teva does not believe that it is a PFIC and does
not expect to become a PFIC in future taxable years. However, because the determination of whether TevaisaPFIC is based upon the
composition of its income and assets from time to time, there can be no assurance that Teva will not be considered a PFIC in any
taxable year in the future.

Information Reporting and Backup Withholding
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Proceeds from the disposition of Barr shares in the merger (including cash received in lieu of a fractional Teva ADS), dividends
paid on Teva ADSs, and proceeds from the sale, exchange or disposition of Teva ADSs may be subject to information reporting
requirements.

In addition, a holder may be subject to backup withholding on such payments if such holder:
« failsto provide an accurate taxpayer identification number,

« is notified by the Internal Revenue Service regarding a failure to report all interest or dividends required to be shown on its
federal income tax returns, or

* in certain circumstances, fails to comply with applicable certification requirements.

Persons that are not United States persons may be required to establish their exemption from information reporting and backup
withholding by certifying their status on an appropriate Internal Revenue Service Form W-8.

Any amount withheld under these rules will be creditable against the holder’s U.S. federal income tax liability or refundable to the
extent that it exceedsthisliability, provided that the required information is furnished to the Internal Revenue Service.

U.S. holders should review the summary below under “— Israeli Tax Considerations” for a discussion of the Isragli taxes which
may be applicable to them.

Israeli Tax Considerations— Owner ship of Teva ADSs
Withholding Taxes on Dividends Distributed by Teva to Non-I sraeli Residents

Dividends paid by an Israeli company to shareholders residing outside Israel are generally subject to withholding of Israeli income
tax at arate of up to 20%. Such tax rates apply unless a lower rate is provided in atreaty between Israel and the shareholder’s country
of residence. In Teva's case, the applicable withholding tax rate will depend on the particular Israeli production facilities that have
generated the earnings that are the source of the specific dividend and, accordingly, the applicable rate may change from time to time.
The rate of tax withheld on the dividend declared for the second quarter of 2008 was 16.5%.

A non-resident of Israel who has interest or dividend income derived from or accrued in Isragl, from which tax was withheld at the
source, is generally exempt from the duty to file tax returnsin Israel in respect of such income, provided such income was not derived
from a business conducted in Israel by the taxpayer.

Capital Gains and | ncome Taxes Applicable to Non-Israeli Shareholders

If the ordinary shares of an Israeli company are traded on a recognized stock exchange (including the Tel Aviv Stock Exchange and
NASDAQ), gains on the sale of ordinary shares held by non-Israeli tax resident investors will generally be exempt from Israeli capital
gains tax. Notwithstanding the foregoing, dealersin securitiesin Isragl are taxed at regular tax rates applicable to business income.

The U.S.-lsragli tax treaty exempts U.S. residents who hold an interest of less than 10% in an Isragli company, including Teva, and
who did not hold an interest of 10% or more in Teva at any time during the 12 months prior to a sale of their shares, from Isragli
capital gains tax in connection with such sale. Certain other tax treaties to which Israel is a party also grant exemptions from Israeli
capital gains taxes.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS

The statements contained in this section may be deemed to be forward-looking statements within the meaning of Section 21E of the
Exchange Act and Section 27A of the Securities Act. Forward-looking statements are typically identified by the words “believe,”
“expect,” “anticipate,” “intend,” “estimate” and similar expressions. These forward-looking statements are based largely on
management’ s expectations and are subject to a number of uncertainties. Actua results could differ materially from these forward-
looking statements. Neither Teva nor Barr undertake any obligation to update publicly or revise any forward-looking statements. For a
more complete discussion of the risks and uncertainties which may affect such forward-looking statements, please refer to the section
entitled “ Special Note Concerning Forward-L ooking Statements” above.

The unaudited combined condensed pro forma statements of income combine the historical consolidated statements of income of
Barr and Teva giving effect to the merger as if the merger had occurred on January 1, 2007. The unaudited combined condensed pro
forma balance sheet combines the historical consolidated balance sheets of Teva and Barr giving effect to the merger as if it had
occurred on June 30, 2008.

The allocation of the purchase price in the merger as reflected in these unaudited pro forma combined condensed financial
statements is based upon preliminary estimates of the fair value of assets acquired and liabilities assumed as of the date of merger.
Management of Teva s currently assessing the fair values of the tangible and intangible assets acquired and liabilities assumed. This
preliminary allocation of the purchase price is based on available public information and is dependent upon certain estimates and
assumptions, which are preliminary and have been made solely for the purpose of developing such pro forma combined condensed
financial statements.

For the reasons mentioned in the prior paragraph, a fina determination of the fair values of Barr's assets and liabilities, which
cannot be made prior to the completion of the transaction, will be based on the actual net tangible and intangible assets of Barr that
exist as of the date of completion of the merger. Consequently, amounts preliminarily allocated to goodwill and identifiable
intangibles could change significantly from those used in the combined condensed pro forma financial data presented below and could
result in amaterial change in amortization of acquired intangible assets and depreciation of tangible assets.

In December 2007, FASB issued Statement No. 141(R), Business Combinations— revised (“SFAS 141R"). SFAS 141R will be
effective for all business combinations consummated beginning January 1, 2009. This new standard could significantly change the
accounting for, and reporting of, business combination transactions in financial statements.

The unaudited pro forma financial statements included in this proxy statement/prospectus have been prepared in accordance with
Article 11 of Regulation S-X, assuming the transaction is recorded as a purchase pursuant to SFAS 141, asit has been determined that
it is more likely than not that the merger will close on or prior to December 31, 2008. However, if the acquisition were to be
consummated in 2009 SFAS 141R would apply and would have a material impact on the pro forma data.

Under SFAS 141R, the following items could have a material impact on accounting for the business combination: (1) the asset
related to in-process research and development would be treated as an indefinite-lived intangible asset and capitalized, but would not
be subject to amortization until the associated research and development activities are either completed or abandoned. This would
likely result in the pro forma balance sheet including approximately $1,400 million in additional intangible assets, which would be
subject to amortization or potential impairment upon completion of the merger; (2) the purchase price paid in shares would be valued
at the closing date of the transaction rather than at the announcement date, which could significantly change the purchase price and the
related goodwill amounts as currently presented in the pro forma balance sheet; and (3) acquisition-related costs would not be part of
the purchase price allocation and, as a result, the impact to the pro forma balance sheet would be to reduce the purchase price and the
related goodwill by approximately $20 million, with a corresponding decrease to retained earnings; and (4) restructuring costs would
most likely be expensed as incurred.

A final determination of the fair values of Barr’s assets and liabilities, which cannot be made prior to the completion of the
transaction, will be based on the actual net tangible and intangible assets of Barr that exist as of the date of completion of the merger
and such valuations could change significantly upon the completion of further analyses and asset valuations from those used in the pro
forma combined condensed financial statements presented below.
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The unaudited pro forma combined condensed financial statements do not include liabilities resulting from integration planning,
fair value adjustments to property, plant and equipment, adjustments in respect of possible settlements of outstanding litigation and
potential additional intangible assets such as trade names, customer contracts and others. Amounts preliminarily allocated to goodwill
may significantly decrease or increase and amounts allocated to intangible assets with definite lives may increase or decrease
significantly, which could result in a material change in amortization of acquired intangible assets and depreciation of tangible assets.
Therefore, the actual amounts recorded as of the completion of the transaction may differ materially from the information presented in
the accompanying unaudited pro forma combined condensed financial statements. In addition to the completion of the valuation, the
impact of ongoing integration activities, the timing of completion of the transaction and other changes in Barr’s net tangible and
intangible assets that occur prior to completion of the transaction could cause material differences in the information presented.

The unaudited pro forma condensed combined financial statements are not necessarily and should not be assumed to be an
indication of the results that would have been achieved had the transaction been completed as of the dates indicated or that may be
achieved in the future. The unaudited pro forma combined condensed financial statements should be read in conjunction with the
historical consolidated financia statements and the related notes of Teva and Barr and other financial information pertaining to Teva
and Barr, including Teva's “Operating and Financial Review and Prospects’ included in Teva's Annua Report on Form 20-F for the
year ended December 31, 2007 and Report of Foreign Private Issuer on Form 6-K containing its quarterly results for the quarter ended
June 30, 2008, and Barr’s “Management’s Discussion and Analysis of Financial Condition and Results of Operations’ included in
Barr's Annual Report on Form 10-K for the year ended December 31, 2007 and Barr’s Quarterly Report on Form 10-Q for the quarter
ended June 30, 2008, incorporated by reference into this proxy statement/prospectus. See the section entitled “Where You Can Find
More Information” for information on where you can obtain copies of these documents.
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Teva Phar maceutical Industries Limited
Unaudited Pro Forma Combined Condensed Statements of Income
For the Six Months Ended June 30, 2008

Teva Barr Adjustments Note Pro Forma
(U.S. dollarsin millions, except share and per share data)
NEL SAIES ...t 5,395 1,387 ©9 (10,2 6,713
CoSt Of SAES ...ccvveeieeireee e 2,518 628 G0 (1),2.3.,% 3,096
GrOSS Profit..cc.eceeceeeesicieseseese e 2,877 759 (19) 3,617
Research and development expenses........... 377 145 — 522
Selling, general and administrative
EXPENSES ..c.vvereeneienesiesesieseseesesseseeseseesesennens 1,183 415 28 (10,® 1,570
Acquisition of research and devel opment
N PIOCESS.....ccvieeeriereriereee st 382 — — 382
Operating iINCOME ........ccevvieevieneeieesieeieseenn 935 199 9 1,143
Financial expenses— Nnet........cccceevvrvrenne 85 55 _86 5) 226
Income before income taxes.........occeveuenene. 850 144 (77) 917
Provision for incometaxes...........cccoceevnvenene 161 65 (149 (6 212
689 79 (63) 705
Share in loss of associated
COMPENIES — NEL....cveereeereeeeeereseererenns * — —
Minority interestsin profits (losses)
of subsidiaries— Net.........covveevveeerieeeine. 3 1 — 2
NELINCOME ... 686 80 (63) 703
Earnings per share:
BaSIC..veeeeeieeeree s $ 0.88 [@4) $ 083
D110 1o [ $ 083 @ $ 0.78
Weighted average number of shares (in
millions):
Tz S [ 777 (@) 845
Diluted.....ccooeiieee e 836 (4] 904
*) Represents an amount |ess than $1 million.

See Notes to Unaudited Pro Forma Combined Condensed Financial Statements.
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Teva Phar maceutical Industries Limited
Unaudited Pro Forma Combined Condensed Statements of Income
For the Year Ended December 31, 2007

Teva Barr Adjustments Note Pro Forma
(U.S. dollarsin millions, except share and per share data)
NEL SAIES ...t 9,408 2,501 (164 (1),(2 11,745
CoSt Of SAES ...ccvveeeeeireee s 4,531 1171 21 (1),2,3),4 5,793
GrosS Profit......cccceeeeensenenereee e 4,877 1,330 (255) 5,952
Research and development expenses........... 581 248 — 829
Selling, general and administrative
EXPENSES ..evvvereeneierereeseseesessesessesesseseesessnsens 1,901 764 7)) (D,©? 2,594
Acquisition of research and devel opment
N PrOCESS.....uveeeeueereeeeeesieeeeseeseesee e seeseeseenes — 5 — 5
Operating iNCOME.......c.coveireeeireeeneeierereeneees 2,395 313 (184) 2,524
Financial expenses— net.........cccceevvveennnns 42 105 212 (5 359
Income before income taxes..........cccveeeeene. 2,353 208 (396) 2,165
Provision for income taxes..........cccceceeeeee 397 65 (107) (6) 355
1,956 143 (289) 1,810
Sharein loss of associated
COMPENIES — NEL....cveereeereeeeeeseererenns 3 — — 3
Minority interestsin profits of
subsidiarieS — NEt.......cccveeerenricieneinieens 1 1 — 2
Net loss from discounted operations........... — 14 — 14
NELINCOME ..o 1,952 128 (289) 1,791
Earnings per share:
7z S [ $ 254 ) $ 214
DIlULEd....eeeeieeeeeee e $ 238 @) $ 199
Weighted average number of shares (in
millions):
BaSIC..veeeeiieeereeeee s 768 @ 836
DIlUtEd......oieiieereeee s 830 @) 898

See Notes to Unaudited Pro Forma Combined Condensed Financial Statements.
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Teva Phar maceutical Industries Limited
Unaudited Pro Forma Combined Condensed Balance Sheet

As of June 30, 2008
Teva Barr _ Adjustments Note Pro Forma
(U.S. dollarsin millions)

Assets
Current assets:

Cash and cash equivalents..................... 2484 513 (2,325) (@) 672
Short-term investments...........cc.ccocevvenen. 803 34 (837) (a —
Accountsreceivable.........c.cooevvrerennne. 3,784 580 271 (b),(c) 4,635
101775 01 (0] 1= 2907 471 150 (d) 3,528
Prepaid expenses and other current

BSSELS. .. 845 _ 229 — 1,074

Total current assetS.......c.cceeeeveevervenn, 10,823 1,827 (2,741) 9,909
L ong-term investments and
recelVables. ......coooveireieree e 577 21 (150) (@ 448
Property, plant and equipment, net.... 2,737 1,176 120 (e 4,033
Identifiable intangible assets, net ........ 1,917 1,479 1,021 (e),(f),(9) 4,417
GOOAWIIT .. 8,670 306 3,287 (0) ,26
Other assets, deferred taxes and
deferred charges......ccvvvevecnecnnceens 206 _ 161 — 457

Total aSSELS...cvvriree e 25,020 4,970 1,537 31,527
Liabilitiesand shareholder’s equity
Current liabilities:

Short-term debt........ccccovovveveieeeineene 1,429 231 3,073 (a),(h) 4,733
Salesreserves and allowance................. 2,077 — 306 (c),(i) 2,383

Accounts payable ........ccoeeeevevveieiinennn, 1505 143 (19) (b) 1,629
Other current liahilities.........ccccccveuenee. 446 _ 348 160  (i),() 954

Total current liabilities..........c..cccueueee. 5457 722 3,520 (k),(1),(m) 9,699
Long-term liabilities:

Deferred income taxes.........cccvvevveeenene. 580 181 462 (m) 1,223
Other taxes payable........cccovvvvevieceneenne. 379 — — 379
Employee related obligations................ 167 — 12 (n) 179
Senior notesand loans..........cc.ccceeveneee. 1,888 1,877 (,785) (h),(n) 1,980
Convertible senior debentures............... 1,433 — — 1,433

Total long-term liabilities..................... 4447 2,058  (1,311) 5,194

Total lHabilitieS.....cccveevreeeeeeeeeeee 9,904 2,780 2,209 14,893
Minority interestS......cocvevvvecesieecvnnnn, 41 32 — 73

Shareholder’s equity:

Ordinary Shares........ccceeveveveneeesenennens 46 1 1 (o) 48
Additional paid-in capitdl ...........c.......... 8372 717 2,167 (o) 11,256
Retained earnings.........ccceeveveveenieinenns 5526 1,086 (2,486) (9),(0),(p) 4,126
Accumulated other comprehensive

INCOME ...t 2,055 455 (455) (o) 2,055

Treasury shares .........ccccoeevevvcvrnennen (924) _(101) 101 (o) 924

Total shareholder’s equity ...........c....... 15,075 2,158 (672) 16,561

Total liabilities and shareholder’s
EQUILY .o 25,020 4,970 1,537 31,527
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Notesto Unaudited Pro Forma Combined Condensed Financial Statements

On July 17, 2008, Teva and Barr entered into a definitive agreement and plan of merger under which Teva will acquire Barr. Barr
is a global pharmaceutical company that operates in more than 30 countries, and is engaged in the development, manufacture and
marketing of generic and proprietary pharmaceuticals, biopharmaceuticals and active pharmaceutical ingredients. Under the terms of
the agreement, each share of Barr common stock will be converted into $39.90 in cash and 0.6272 Teva ADSs. The total consideration
for the acquisition is approximately $9 hbillion, including the assumption of Barr’s net debt. This acquisition is expected to further
enhance Teva's leadership position in the U.S. and to significantly strengthen its position in key Centra and Eastern European
markets.

The closing of the transaction is subject to approval by the shareholders of Barr, antitrust notification and clearance statutes in the
United States, Europian Union and certain other countries, as well as other customary conditions. The transaction is expected to close
in late 2008.

The unaudited pro forma combined balance sheet gives effect to the merger between Barr and Teva as if it had occurred on June
30, 2008. The unaudited pro forma combined statements of income give effect to the merger between Barr and Teva as if it had
occurred on January 1, 2007. The pro forma combined condensed statements of income do not include any non-recurring charges that
are directly attributable to the merger. The pro forma adjustments are based on preliminary estimates, which may change as additional
information is obtained.

Adjustmentsto unaudited combined condensed pro forma statements of income.

(1) Elimination of intercompany sales and royalties in an amount of approximately $94 million and approximately $34 million in
the year ended December 31, 2007 and the six months ended June 30, 2008, respectively. No adjustment has been made of any
potential unrealized profit on inventory on hand at the end of the financial period since no information was available regarding
inventory on hand, which may have resulted from transactions between Teva and Barr prior to the acquisition.

(2) Elimination of $70 million and $35 million in the year ended December 31, 2007 and the six months ended June 30, 2008,
respectively, of net sales related to the divestiture of certain overlapping products. Teva and Barr cannot be certain that additional
products will not be required to be divested in connection with the merger.

(3) Amortization of intangible assets established as part of the purchase price allocation in connection with the acquisition of Barr.
The majority of the intangible assets are amortized on a straight line basis over their preliminary estimated useful lives of 15 years.
Some intangible assets are amortized over a shorter period. The amount of intangible assets, estimated useful life and amortization
methodology are subject to the completion of an evaluation. Assuming a useful life of 15 years, straight line amortization and a tax
rate of 35% in the year ended December 31, 2007 and the six months ended June 30, 2008 for every additional $50 million allocated
to intangible assets, net income will decrease by $2.2 million and $1.1 million in the year ended December 31, 2007 and the six
months ended June 30, 2008, respectively.

(4) Add back of Barr's historical intangible assets amortization.

(5) Estimated additional interest expense due to: (i) variable interest debt received in connection with the merger. The effect of a
0.125 percent variance in the interest rate on net income is $3.1 million and $0.7 million in the year ended December 31, 2007 and the
six months ended June 30, 2008, respectively; and (ii) add back of interest income on Teva's cash and cash equivalents and
marketable securities used as cash consideration in the merger.

(6) Reflecting the tax effect of the pro forma adjustments, using applicable tax rates.

(7) The unaudited pro forma condensed combined financia information gives effect to the issuance of 68 million Teva shares,

based upon an exchange ratio of 0.6272 Teva shares for each outstanding share of Barr common stock. The total number of shares
may change following possible exercise prior to the closing of Barr stock options held by Barr employees.
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The calculation of the weighted average number of shares for pro forma basic earnings per share gives effect to the issuance of
approximately 68 million Teva shares in the transaction assuming these were issued on January 1, 2007. The calculation of the
weighted average number of shares used in pro forma diluted earnings per share gives effect to the issuance of approximately 68
million Teva shares in the transaction and the dilutive effect of approximately 0.4 million Teva stock options issued in exchange for
Barr’s stock options held by non-employee directors, assuming these were issued on January 1, 2007.

(8) Based on public information, certain accounting policy differences were identified. However, full effect was not given to such
differences since information to quantify such differences was not available. In addition, other changes may exist which that not been
taken into account.

Adjustmentsto unaudited combined condensed pro forma balance sheet as of June 30, 2008.

(a) Approximately $1.3 hillion is expected to be financed from additional borrowings. Such amount, together with approximately
$3.2 hillion cash and cash equivalents, short-term investments and long term investments on hand at Teva and Barr, is to be used to
pay the cash portion of the merger consideration.

(b) Elimination of intercompany balances in an amount of approximately $19 million.

(c) Adjustments to Barr's presentation of sales reserves and allowances to conform with Teva's presentation in an amount of
approximately $290 million.

(d) Fair value step-up in inventories in an amount of approximately $150 million based on a preliminary valuation by management.
Because this adjustment is directly attributed to the transaction and will not have an ongoing impact, it is not reflected in the pro forma
combined condensed statements of income. However, the amortization of the inventories step-up is expected to impact cost of sales
during the next 12 months following consummation of the transaction.

(e) Reclassification of land use right, in an amount of approximately $120 million, from intangible assets to fixed assets to
conform with Teva's presentation.

(f) Preliminary valuation of the fair value of existing products and other identifiable intangible assets acquired in excess of
intangible assets recorded in connection with previous acquisitions by Barr.

(g) The fair values of Barr’'s net assets have been estimated based on publicly available information for the purpose of allocating
the purchase price and determining the pro forma effect of the merger on the unaudited combined condensed pro forma financial
statements. The estimated purchase price of approximately $7.5 hillion has been calculated and preliminarily assigned to the net
tangible and intangible assets acquired as follows:

U.S.$in millions (except
per_share amounts)

Purchase price calculation:

Teva average market price per share 42.46
Exchange ratio 0.6272
Tevd s share consideration per one common share of Barr 26.63
Cash consideration per one common share of Barr 39.90
Total share consideration in exchange for 108.4 million Barr shares 2,886
Total cash consideration in exchange for 108.4 million Barr shares 4,325
Cash settlement of Barr’s employee stock options 252
Fair market value of Teva' s stock optionsissued in exchange of Barr stock options(1) 15
Estimated transaction costs 20
Total purchase price 7,498

Thetotal purchase price may increase in the case of the exercise of Barr stock options prior to the closing. Such exercise will result
in an increase to the total purchase price and an increase in Barr’s cash balances as a result of the payment of the exercise price.
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For accounting purposes, the aggregate purchase price paid for the shares of Barr common stock is determined based upon the
value of Teva shares during a five business day period beginning two days before the transaction announcement date and ending two
days after such date. This value was $42.46 and the resulting indicated combined and prorated consideration for each outstanding
share of Barr common stock is $26.63.

U.S.$in millions
Purchase price allocation to net tangible and intangible
assets acquired and to goodwill:

Net tangible assets (115 )
Identifiable intangible assets(2):
Existing products 2,500
In process research and development(3) 1,400
Goodwill(2) 3,713
Total 7,498

The fair market value of Teva stock options issued in exchange of Barr stock options was determined using the Black-Scholes
option pricing model with the following assumptions: stock price of $41.05; dividend yield of 1.3%; expected volatility of 23.1%;
risk-free interest rate (1) of 3.3%; and an expected life of one year. Goodwill represents the excess of the purchase price over
the fair value of tangible and identifiable intangible assets, net of the fair value of liabilities assumed. Amortization of other
intangibl e assets has been provided over an estimated useful life of 15 years using a straight line method. The amount of intangible
assets, estimated useful life and amortization methodology are subject to the completion of an evaluation. Assuming a tax rate of
35%, for every additional $50 million allocated to intangible assets, goodwill will decrease by $33 million, identifiable intangible
assets will increase by $50 million and non-current deferred income tax liabilities will increase by $17 (2) million, nor to its
liabilities. The planning process for the integration of Barr and Teva operations may result in accruals for restructuring, in
accordance with Emerging Issues Task Force (EITF) Issue No. 95-3. No adjustments have been made in respect of such possible
restructuring. In addition, no adjustments were recorded in respect of possible settlements of outstanding litigation as these are not
presently estimable. Such accruals and/or adjustments would change the allocation of the purchase consideration to goodwill. In
addition, no adjustments have been made to the carrying value of other tangible assets of Barr nor its liabilities. Such adjustments
would change the allocation of the purchase consideration to goodwill. The amount allocated to in-process research and
development represents an estimate of the fair value of purchased in-process technology for research projects that, as of the closing
date of the merger, will not have reached technological feasibility and have no alternative future use. The preliminary estimate of
in-process research and development is approximately $1,400 million. Because this expense is directly attributable to the merger
and will not have a continuing impact, it is not reflected in the unaudited pro forma combined condensed statements of income.
However, under currently applicable accounting rules as mentioned above, this item will be recorded as a one-time charge against
income in the period in which the transaction occurs. The amount of in-process research and development is subject to change and
will be finalized upon consummation of the transaction and completion of an evaluation. For every incremental $50 million
increase to the amount allocated to in-process research and development expense, there will be a $50 million decrease to net
income in the period in which the transaction occurs. Additionally, (3)  goodwill will also decrease by $50 million.

(h) Reclassification of the portion of Barr’s senior notes in an amount of approximately $1.8 billion expected to be refinanced
upon acquisition, from senior notes and loans to current portion of long term loans.

() Reclassification of Barr's Medicaid provision, from accrued liabilities, in an amount of approximately $16 million to conform
with Teva s presentation of sales reserves and allowances.

() Cancellation of Barr's indemnification provision related to Teva's launch of the generic version of Allegra® in an amount of
approximately $4 million.

(k) Provision in an amount of approximately $60 million related to potential payments to certain Barr officers upon termination
due to a change of control.

() Provision in an amount of approximately $40 million related to Barr’'s agreement with Bank of Americain connection with the
merger.
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(m) Deferred income taxes provided in respect of tangible and identifiable intangible assets acquired in the merger, in excess of
deferred income taxes associated with Barr’ s intangibl e assets from its prior acquisitions.

(n) Reclassification of Barr’'s employee-related obligations, from senior notes and loans, in an amount of approximately $12
million to conform to Teva s presentation.

(o) Elimination of all components of Barr’s shareholder’ s equity and the issuance of the shares and grant of stock options as part of
the consideration in the transaction.

(p) Based on public information, certain accounting policy differences were identified. However, full effect was not given to such
differences since information to quantify such differences was not available. In addition, other changes may exist which have not been
taken into account.

EXPERTS

The consolidated financial statements of Teva as of December 31, 2007 and 2006 and for each of the three years in the period
ended December 31, 2007 and Teva management’s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2007 (which isincluded in management’s report on internal control over financial reporting) incorporated in this proxy
statement/prospectus by reference to Teva's Annua Report on Form 20-F for the year ended December 31, 2007, have been so
incorporated in reliance on the audit report of Kesselman & Kesselman, independent registered public accounting firmin Isragl and a
member of PricewaterhouseCoopers International Limited, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Barr Pharmaceuticals, Inc. and its consolidated subsidiaries as of December 31, 2007 and
2006 and for the year ended December 31, 2007, the six month period ended December 31, 2006 and the years ended June 30, 2006
and 2005, the related financial statement schedule and the effectiveness of Barr's internal control over financial reporting as of
December 31, 2007, incorporated in this proxy statement/prospectus by reference from Barr’s Annual Report on Form 10-K, have
been audited by Deloitte & Touche LLP (except for the financial statements of Barr’s PLIVA d.d. subsidiary, before the effects of the
retrospective adjustments for discontinued operations, as of December 31, 2006 and for the period October 25, 2006 to December 31,
2006), as stated in their reports, which are incorporated herein by reference, which reports (1) express an unqualified opinion on the
financial statements and financial statement schedule as of December 31, 2007 and 2006 and for the year ended December 31, 2007,
the six month period ended December 31, 2006 and the years ended June 30, 2006 and 2005 and includes an explanatory paragraph
referring to the adoption of Statement of Financial Accounting Standard No. 123(R), Share-Based Payment, and (2) express an
unqgualified opinion on the effectiveness of internal control over financial reporting as of December 31, 2007. The financia statements
of PLIVA d.d., before the effects of the retrospective adjustments for discontinued operations, as of December 31, 2006 and for the
period from October 25, 2006 to December 31, 2006, consolidated with those of Barr, not presented separately herein, have been
audited by KPMG Hungéria Kft, as stated in their report incorporated herein by reference. Such financial statements of Barr and its
consolidated subsidiaries are included herein in reliance upon the respective reports of such firms given upon their authority as experts
in accounting and auditing. Both of the foregoing firms are independent registered public accounting firms.

LEGAL MATTERS

The validity of the Teva ordinary shares and ADSs to be issued in the merger will be passed upon for Teva by Tulchinsky, Stern,
Marciano, Cohen & Co. and Willkie Farr & Gallagher LLP, Isragli and U.S. counsel, respectively, to Teva.

Simpson Thacher & Bartlett LLP is providing services to Barr in connection with the merger and the preparation of this proxy
statement/prospectus.

BARR SHAREHOLDER PROPOSALS
If the merger is completed, Barr will have no public shareholders and there will be no public participation in future meetings of
Barr’s shareholders. If the merger is not completed and we hold an annual meeting, in order to be eligible for inclusion in our proxy

materials for our 2009 annual meeting in which our public shareholders participate, written notice of any shareholder proposal must be
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received by us a reasonable time before we begin to print and mail our proxy material for such annual meeting. Under SEC rules, if
any shareholder intends to present a proposal at Barr’s next annual meeting of shareholders, the proposal must be received by Barr at
our principal executive offices no later than December 8, 2008, and the shareholder must satisfy the other requirements of SEC Rule
14a-8 in order for the proposa to be considered for inclusion in our proxy statement and proxy for that meeting. Our principal
executive offices are located at 225 Summit Avenue, Montvale, New Jersey 07645 and any such proposals must be addressed to the
attention of the Corporate Secretary.

Alternatively, if the merger is not completed and Barr holds an annual meeting in 2009, shareholders may introduce certain types
of proposals that they believe should be voted upon or nominate persons for election to the Board of Directors at the 2009 Annual
Meeting of Shareholders. Under Barr’s by-laws, notice of any such proposal or nomination must be received in writing by our
Corporate Secretary no later than February 14, 2009 and not before January 15, 2009. However, if the date of the 2009 Annual
Meeting of Shareholders is more than 30 days before or more than 70 days after the anniversary of the 2008 Annual Meeting (other
than as a result of adjournment or postponement), then such notice must be delivered not earlier than the close of business on the
120th day prior to the 2009 Annual Meeting and not later than the close of business on the later of the 90th day prior to the 2009
Annual Meeting or the 10th day after the date of the 2009 Annual Meeting is first publicly announced. Notwithstanding the provisions
discussed above, if the number of directors to be elected to the Board at the 2009 Annual Meeting is increased, and there is no public
announcement by Barr naming the nominees for the additional directorships at least 100 days prior to the first anniversary of the 2008
Annua Meeting, a shareholder’s notice will be considered timely, but only with respect to the additional directorships, if it isreceived
by our Corporate Secretary not later than the close of business of the 10th day after Barr first announces the additional hominees.
Shareholders wishing to make such proposals or nominations also must satisfy the other requirements under Barr’s By-laws. If the
shareholder fails to comply with the foregoing notice provision or does not comply with the requirements of Rule 14a-4(c)(1) under
the Securities Exchange Act of 1934, Barr may exercise discretionary voting authority under proxies it solicits to vote in accordance
with its best judgment on any such proposal submitted by a shareholder. Notices of intention to present proposals or nominations
should be sent to Barr’s principal executive offices at 225 Summit Avenue, Montvale, New Jersey 07645. We reserve the right to
reject, rule out of order, or take other appropriate action with respect to any proposal that does not comply with these and other
applicable requirements.

WHERE YOU CAN FIND MORE INFORMATION

Barr files annual, quarterly and current reports, proxy statements and other information with the SEC. Teva files annua and
current reports and other information with the SEC. Y ou may read and copy any reports, statements or other information filed by Teva
and Barr at the SEC’s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-
800-SEC-0330 for further information on the operation of the Public Reference Room.

You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 100 F Street, N.E., Room
1580, Washington, D.C. 20549, at prescribed rates, or from commercial document retrieval services.

The SEC maintains a website that contains reports, proxy statements and other information, including those filed by Teva and
Barr, at http://www.sec.gov. You may also access the SEC filings and obtain other information about Teva and Barr through the
websites maintained by Teva and Barr, which are http://www.tevapharm.com and http://www.barrlabs.com, respectively. The
information contained in those websites is not incorporated by reference into this proxy statement/prospectus.

As allowed by SEC rules, this proxy statement/prospectus does not contain al the information you can find in the registration
statement on Form F-4 filed by Teva to register the ordinary shares to be issued in the merger and the exhibits to the registration
statement. The SEC alows Teva and Barr to “incorporate by reference” information into this proxy statement/prospectus, which
means that important information can be disclosed to you by referring you to other documents filed separately with the SEC. The
information incorporated by reference is deemed to be part of this proxy statement/prospectus, except for any information superseded
by information in this proxy statement/prospectus. This proxy statement/prospectus incorporates by reference the documents set forth
below that Teva (Commission file number 0-16174) and Barr (Commission file number 1-09860) have previously filed with the SEC.
These documents contain important information about the companies and their financial condition. We urge you to carefully read
these documents.
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Teva Filingswith the SEC

Annual Report on Form 20-F

Reports of Foreign Private I ssuer on Form 6-K
Barr Filingswith the SEC

Annual Report on Form 10-K

Quarterly Reports on Form 10-Q
Definitive Proxy Statement on Schedule 14A

Current Reports on Form 8-K

All documents filed by Teva and Barr pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, as amended, from the
date of this prospectus to the date of the special meeting will also be deemed to be incorporated into this proxy statement/prospectus

by reference.

Any statement contained in a document incorporated or deemed to be incorporated by reference will be deemed to be modified or
superseded for purposes of this proxy statement/prospectus to the extent that a statement in this proxy statement/prospectus or in any
other subsequently filed document which is incorporated or deemed to be incorporated by reference modifies or supersedes such
statement. Any such statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part

of this proxy statement/prospectus.

You may also obtain copies of any document incorporated into this proxy statement/prospectus, without charge, by requesting

Period and/or Filing Date
Y ear ended December 31,
2007, asfiled on February
29, 2008
Filed on January 10, 2008,
January 17, 2008, January
22,2008, January 30, 2008,
February 21, 2008, April 3,
2008, May 12, 2008, May 20,
2008, May 23, 2008, June 26,
2008, June 30, 2008, July
18, 2008, July 22, 2008,
July 23, 2008, July 29,
2008, August 13, 2008,
August 19, 2008, August 26,
2008, September 3, 2008,
September 15, 2008,
September 16, 2008,
September 23, 2008,
September 24, 2008 and
September 25, 2008.

Period and/or Filing Date

Y ear ended December 31, 2007,
asfiled on February 29, 2008
Quarter ended March 31, 2008,
asfiled on May 9, 2008, and
Quarter ended June 30, 2008, as
filed on August 7, 2008

Filed on April 7, 2008

Filed on February 28, 2008,
March 7, 2008, May 8, 2008,
June 23, 2008, July 18, 2008
and August 7, 2008.

them in writing, by telephone, facsimile or by e-mail from the appropriate company at the following addresses:

Barr Pharmaceuticals, Inc. Teva Pharmaceutical Industries Limited
Investor Relations Investor Relations
225 Summit Avenue 5 Basel Street
Montvale, New Jersey 07645 P.O. Box 3190
Phone: (201) 930-3306 Petach Tikva 49131 Israel
Fax: (201) 930-3330 Telephone: 972-3-926-7554
Fax: 972-3-926-7519
E-mail: ir@barrlabs.com E-mail: ir@teva.co.il

Teva Pharmaceuticals USA, Inc.
Investor Relations
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1090 Horsham Road

North Wales, PA 19454

Telephone: (215) 591-8912

Fax: (215) 591-8836

E-mail: kevin.mannix@tevausa.com

If you are a shareholder of Barr and would like to request documents, please do so by November 14, 2008 to receive them before
the special meeting.

Neither Teva nor Barr has authorized anyone to give any information or make any representation about the merger that is different
from, or in addition to, that contained in this proxy statement/prospectus or in any of the materials that are incorporated by reference
into this proxy statement/prospectus. Therefore, if anyone does give you information of this sort, you should not rely on it. If you are
in ajurisdiction where offers to exchange or sell, or solicitations of offers to exchange or purchase, the securities offered by this proxy
statement/prospectus are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this proxy statement/prospectus does not extend to you. The information contained in this proxy statement/prospectus
speaks only as of the date of this document unless the information specifically indicates that another date applies.
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ARTICLEI
THE MERGER

1.1. The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL, at
the Effective Time, the Company shall be merged with and into Merger Sub and the separate corporate existence of the Company shall
thereupon cease. Merger Sub shall be the surviving corporation in the Merger (sometimes hereinafter referred to as the “ Surviving
Corporation”), and shall succeed to and assume all the rights and obligations of the Company in accordance with Section 251 of the
DGCL.

1.2. Effective Time. On the Closing Date, the parties hereto shall cause the Merger to be consummated by filing a certificate of
merger (the “Certificate of Merger”) with the Secretary of State of the State of Delaware, in such form asis required by, and executed
in accordance with, the relevant provisions of the DGCL, and the Merger shall become effective upon such filing of the Certificate of
Merger with the Secretary of State of the State of Delaware or at such later time as the parties may agree and shall specify in the
Certificate of Merger (such time at which the Merger becomes effective, the “Effective Time”).

ARTICLEII
THE SURVIVING CORPORATION

2.1. Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement, the Certificate of
Merger and the applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the
Effective Time all the property, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in the Surviving
Corporation, and al debts, liabilities and duties of the Company and Merger Sub shall become the debts, liabilities and duties of the
Surviving Corporation.

2.2. Certificate of Incorporation. At the Effective Time, the certificate of incorporation of Merger Sub, as in effect immediately
prior to the Effective Time shall be the certificate of incorporation of the Surviving Corporation until thereafter amended as provided
therein or by Law (the “ Certificate of Incorporation”), except that Article | thereof shall be amended, by the filing of the Certificate of
Merger or other appropriate documents, to read in its entirety as follows:. “The name of the corporation is Barr Pharmaceuticals, Inc.”

2.3. By-Laws. At the Effective Time, and without any further action on the part of the Company or Merger Sub, the by-laws of the
Company, as in effect immediately prior to the Effective Time, and including the provisions required by Section 7.10(d), shall be the
by-laws of the Surviving Corporation (the “By-Laws’), until thereafter amended as provided therein, in the Certificate of
Incorporation or in accordance with applicable Law.

2.4. Directors. Subject to requirements of applicable Law, the directors of Merger Sub immediately prior to the Effective Time
shall, from and after the Effective Time, be the directors of the Surviving Corporation until their successors have been duly elected or
appointed and qualified or until their earlier death, resignation or removal in accordance with the Certificate of Incorporation and the
By-Laws.

2.5. Officers. Effective as of the Effective Time, the officers of Merger Sub as of immediately prior to the Effective Time shall be
the initial executive officers of the Surviving Corporation, who shall serve until their successors have been duly elected or appointed
and qualified or until their earlier death, resignation or removal in accordance with the applicable provisions of the Certificate of
Incorporation and the By-Laws.

ARTICLE Il
EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES

3.1. Effect on Capital Stock. At the Effective Time, as a result of the Merger and without any further action on the part of the
Company, Parent, Merger Sub or any holder of any capital stock of the Company, Parent or Merger Sub:

(a) Merger Sub. Each share of common stock, par value $1.00 per share, of Merger Sub issued and outstanding immediately
prior to the Effective Time shall be converted into one share of common stock, par value $1.00 per share, of the Surviving
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Corporation, which shall constitute the only outstanding shares of capital stock of the Surviving Corporation as of immediately
after the Effective Time.

(b) Cancellation of Treasury Stock and Parent-Owned Stock. Each share of common stock, par value $0.01 per share, of the
Company (the “Company Common Stock”), and any other shares of capita stock of the Company, that is owned by the Company
or any Subsidiary of the Company or by Parent, Merger Sub or any other Subsidiary of Parent shall automatically be cancelled
and retired and shall cease to be outstanding, and no Merger Consideration shall be delivered or deliverable in exchange therefor.

(c) Conversion of Company Common Stock. Subject to Section 3.3, each issued and outstanding share of Company Common
Stock (other than Dissenting Shares and shares of Company Common Stock to be cancelled and retired pursuant to
Section 3.1(b)), shall be converted into the right to receive the following consideration (the “Merger Consideration”):

(i) 0.6272 (as may be adjusted pursuant to Section 3.4, the “Exchange Ratio”) ordinary shares, par value NIS 0.10, of
Parent, duly issued and credited as fully paid (collectively, the “Parent Ordinary Shares’) which will trade in the United
States in the form of American Depositary Shares (“Parent ADSs,” each Parent ADS representing one Parent Ordinary
Share), evidenced by American Depositary Receipts (“Parent ADRS’) (such Parent ADSs, together with any cash in lieu of
fractional Parent ADSs to be paid pursuant to Section 3.2(f), the “ Stock Consideration”); and

(ii) $39.90 in cash.

At the Effective Time, each share of Company Common Stock shall no longer be outstanding and shall automatically be
cancelled and retired and shall cease to be outstanding, and, in the case of shares of Company Common Stock represented
by book-entry (“Book-Entry Shares’), the names of the former registered holders shall be removed from the registry of
holders of such shares, and: (A) each holder of a certificate representing any such shares (other than Book-Entry Shares) of
Company Common Stock (a “Certificate”) shall cease to have any rights with respect thereto, except the right to receive
the Merger Consideration upon the surrender of such Certificate (for each share of Company Common Stock previously
represented thereby), and (B) each holder of Book-Entry Shares shall cease to have any rights with respect thereto except
the right to receive the Merger Consideration following such removal of such holder’s name from the registry of holders of
such shares (for each such Book-Entry Share).

(d) Company Options and SARs.

(i) The Company shall take al actions necessary or appropriate to provide that each option to purchase Company
Common Stock (each a “Company Option”) that is outstanding as of the Effective Time and held by any non-employee
member of the Company’s Board of Directors, shall, conditional upon consummation of the Merger, to the extent such
Company Options have not been exercised as of the Effective Time, whether or not exercisable or vested, be assumed by
Parent and converted into an option or stock appreciation right, as applicable, to acquire Parent Ordinary Sharesin the form
of Parent ADSs (a“Parent Award”), to be evidenced by Parent ADRs upon exercise, in an amount and at an exercise price
as determined in accordance with Section 3.1(d)(ii). Each Company Option so assumed will be subject to, and exercisable
and vested on, the same terms and conditions as under such Company Option as of the Effective Time, except that: each
assumed Company Option shall (A) constitute an award to acquire that number of Parent ADSs (rounded down to the
nearest number of whole Parent ADSs) equal to the product of: (x) the number of shares of Company Common Stock
subject to such Company Option immediately prior to the Effective Time, and (y) the Option Exchange Ratio (defined
below) and (B) have an exercise price per Parent ADS equal to the quotient of (x) the per share exercise price of such
Company Option immediately prior to the Effective Time, divided by (y) the Option Exchange Ratio. For purposes of this
Section 3.1(d)(i), the term “Option Exchange Ratio” shall mean the sum of: (A) the Exchange Ratio and (B) the quotient of
(1) $39.90, divided by (I1) the closing price per Parent ADS on the Business Day immediately preceding the Effective Time
(as reported by Nasdag on such Business Day). On or prior to the Effective Date, Parent shall file an appropriate
Registration Statement on Form S-8 with respect to the offering of the Parent ADSs issuable upon exercise of the Parent
Awards (the “S-8 Registration Statement”) and, as promptly as practicable, shall comply with the terms of Section 7.6 so
that holders of Parent Awards may, subject to applicable Law, freely sell the Parent ADSs issuable upon exercise of the
Parent Awards.
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(ii) The Company shall take all actions necessary or appropriate to provide that each Company Option, and each stock
appreciation right granted on Company Common Stock (collectively, “ Company Awards’), in any case held by any current
or former employee of the Company or any of its Subsidiaries, which is outstanding immediately prior to the Effective
Time (whether vested or unvested, exercisable or not exercisable), shall be canceled by the Company, and the holder
thereof shall be entitled to receive promptly following the Effective Time from Parent or the Surviving Corporation, as
applicable, in consideration for such cancellation, an amount (less applicable withholdings and without interest) equal to
the product of (x) the excess, if any, of (A) $66.50, over (B) the exercise price per share of Company Common Stock
subject to such Company Award, multiplied by (y) the total number of shares of Common Stock subject to such Company
Award. The Company shall take all commercially reasonable actions that may be necessary (under the applicable Company
Stock Plans and otherwise) to effectuate the provisions of this Section 3.1(d)(ii).

(iii) Promptly following the date hereof, the Company shall take all actions that are necessary or appropriate to cause the
Company’s Employee Stock Purchase Plan to be modified, terminated and/or suspended so that no purchase of Company
Common Stock shall or may occur from and after the expiration of the offering period currently in effect under such plan
or the Closing Date (if earlier).

3.2. Exchange of Share Certificates. (a) Exchange Agent. Prior to the Effective Time, Parent shall designate The Bank of New
York, which currently acts as the depository for the ADSs, or another U.S. bank or trust company reasonably acceptable to the
Company (in such capacity, the “Depository”), to act as agent (the “ Exchange Agent”) for the holders of shares of Company Common
Stock to receive the Merger Consideration to which such holders shall become entitled with respect to such holder’s shares of
Company Common Stock pursuant to Sections 3.1(c) and 3.1(d). At or prior to the Effective Time, Parent or Merger Sub shall deposit
or cause the Depository to deposit with the Exchange Agent, (i) that number of Parent ADRs and Parent Ordinary Shares, as
applicable, and (ii) cash, in each case as are issuable or payable, respectively, pursuant to this Articlelll in respect of shares of
Company Common Stock for which Certificates or evidence of Book-Entry Shares have been properly delivered to the Exchange
Agent. The deposit made by Parent or Merger Sub, as the case may be, pursuant to this Section 3.2(a) is hereinafter referred to as the
“Exchange Fund.” The Exchange Agent shall cause the Exchange Fund to be (i) held for the benefit of the holders of Company
Common Stock and (ii) applied promptly to making the payments provided for in Sections 3.1(c) and 3.1(d). The Exchange Fund shall
not be used for any purpose that is not expressly provided for in this Agreement; provided that Parent may direct the Exchange Agent
to invest the Exchange Fund in obligations of or guaranteed by the United States of America and backed by the full faith and credit of
the United States of America or in commercial paper obligations rated A-1 or P-1 or better by Moody’s Investors Services, Inc. or
Standard & Poor’s Corporation, respectively; provided further, that no such investment or losses shall affect the cash consideration
payable to holders of Company Common Stock entitled to receive such consideration or cash in lieu of fractional Parent ADSs as
provided in Section 3.2(f) and Parent shall promptly provide additional funds to the Exchange Agent for the benefit of such holders
entitled to receive such consideration in the amount of any loss. Any interest or other income resulting from such investments shall be
(A) the property of Parent and (B) promptly paid to Parent. Parent shall, prior to the Effective Time, allot Parent Ordinary Shares
referred to in Sections 3.1(c) on the terms and subject to the conditions set forth in this Agreement.

(b) Payment Procedures.

(i) As soon as reasonably practicable after the Effective Time, the Surviving Corporation shall cause the Exchange Agent to
mail to each holder of record of shares of Company Common Stock at the Effective Time (A) a letter of transmittal specifying
that delivery of the Certificates shall be effected, and risk of loss and title to the Certificates and Book-Entry Shares shall pass,
only upon delivery of the Certificates (or effective affidavits of lossin lieu thereof) or evidence of Book-Entry Shares, as the case
may be, to the Exchange Agent, such letter of transmittal to be in such form and have such other provisions as Parent and the
Company shall reasonably agree and (B) instructions for use in effecting the surrender of the Certificates (or effective affidavits
of loss in lieu thereof) and evidence of Book-Entry Shares in exchange for the Merger Consideration (such instructions shall
include instructions for the payment of the Merger Consideration to a Person other than the Person in whose name the
surrendered Certificate or Book-Entry Share is registered on the transfer books of the Company, subject to the receipt of
appropriate documentation for such transfer). Upon the proper surrender of a Certificate (or effective affidavit of loss in lieu
thereof) or evidence of Book-Entry Shares to the Exchange Agent, together with a properly completed letter of transmittal, duly
executed, and such other documents as may reasonably be requested by the Exchange Agent, the holder of such Certificate or
Book-Entry Shares will be entitled to receive in exchange therefor the applicable Merger Consideration (after giving effect to any
required tax withholdings) that such holder has the right to receive pursuant to this Article 11, and the Certificate or Book-Entry
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Shares so surrendered will forthwith be cancelled and retired. No interest shall be paid, payable or accrued on any amount
payable upon due surrender of the Certificates or Book-Entry Shares. In the event of a transfer of ownership of shares of
Company Common Stock that is not registered in the transfer records of the Company, the cash and the number of Parent ADSs
to be paid and issued upon due surrender of the Certificate or Book-Entry Shares may be paid to such a transferee if the
Certificate or evidence of Book-Entry Shares formerly representing such shares of Company Common Stock is presented to the
Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable
stock transfer Taxes have been paid or are not applicable.

(ii) No dividends or other distributions with respect to securities of Parent constituting part of the Merger Consideration shall
be paid to the holder of any Certificates or Book Entry Shares not surrendered until such Certificates or Book Entry Shares, as
applicable, are surrendered as provided in this Section 3.2. Following such surrender, in addition to the Merger Consideration,
there shall be paid, without interest, to the Person in whose name the securities of Parent have been registered, (A) at the time of
surrender, the amount of all dividends or other distributions with a record date after the Effective Time, which were either
previously paid or payable on the date of such surrender with respect to such securities and (B) at the appropriate payment date,
the amount of dividends or other distributions payable with respect to such securities with a record date after the Effective Time
and prior to surrender and with a payment date subsequent to such surrender.

For the purposes of this Agreement, the term “Person” shall mean any individual, corporation (including, without limitation, any
not-for-profit corporation), general or limited partnership, limited liability company, joint venture, estate, trust, association,
organization, Governmental Entity or other entity of any kind or nature.

(c) Transfers. After the Effective Time, there shall be no registration of transfers on the stock transfer books of the Company of
shares of Company Common Stock that were outstanding immediately prior to the Effective Time.

(d) Termination of Exchange Fund. Any portion of the Exchange Fund that remains unclaimed by the holders of Company
Common Stock on the first anniversary after the Effective Time shall be returned to Parent, the Surviving Corporation or another
Affiliate of Parent, as may be designated by Parent or the Surviving Corporation. Any holders of Company Common Stock who have
not theretofore complied with this Article Il shall thereafter look only to Parent or the Surviving Corporation for payment of the
Merger Consideration, without any interest thereon. Notwithstanding the foregoing, none of Parent, the Surviving Corporation, the
Exchange Agent or any other Person shall be liable to any former holder of shares of Company Common Stock for any amount
properly delivered to a public official pursuant to applicable abandoned property, escheat or similar Laws. For the purposes of this
Agreement, the term “Affiliate” means, with respect to any Person, (i) each Person that, directly or indirectly, owns or controls such
Person, and (ii) each Person that controls, is controlled by or is under common control with such Person or any Affiliate of such
Person, provided that, for the purpose of this definition, “control” of a Person shall mean the possession, directly or indirectly, of the
power to direct or cause the direction of its management or policies, whether through the ownership of voting securities, by contract or
otherwise.

(e) Lost, Solen or Destroyed Certificates. In the event that any Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent (and
upon such terms and subject to such conditions as Parent shall reasonably require), (i) the agreement by such Person to indemnify and
hold harmless Parent, the Surviving Corporation and any of their respective Affiliates from and against any and all claims with respect
to such Certificate and/or (ii) the posting by such Person of abond in customary amount as indemnity against any and all such claims,
the Exchange Agent or Parent (as the case may be) will issue, or cause to be issued, in exchange for such lost, stolen or destroyed
Certificate the Merger Consideration upon due surrender of the shares of Company Common Stock represented by such Certificate
pursuant to this Agreement.

(f) Eractional Shares. Notwithstanding any other provision of this Agreement to the contrary, no fractional Parent ADSs will be
issued and any holder of shares of Company Common Stock entitled to receive a fractional Parent ADS but for this Section 3.2(f)
shall be entitled to receive a cash payment in lieu thereof, which payment shall represent such holder’ s proportionate interest in the net
proceeds for the sale by the Exchange Agent on behaf of such holder of the aggregate fractional Parent ADS that such holder
otherwise would be entitled to receive. Any such sale shall be made by the Exchange Agent within five (5) Business Days after the
date upon which the Certificate (or affidavit(s) of loss in lieu thereof) that would otherwise result in the issuance of such fractional
Parent ADSs has been received by the Exchange Agent.
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(g) Withholding Rights. Each of Parent and the Surviving Corporation shall be entitled to deduct and withhold from the
consideration otherwise payable to any Person pursuant to this Article I11 such amounts as it is required to deduct and withhold with
respect to the making of such payment under provision of any federal, state, local or foreign tax law. If Parent or the Surviving
Corporation, as the case may be, so withholds amounts, such amounts shall be treated for all purposes of this Agreement as having
been paid to the holder of the shares of Company Common Stock or Company Awards in respect of which Parent or the Surviving
Corporation, as the case may be, made such deduction and withhol ding.

3.3. Appraisal Rights. (a) Notwithstanding anything in this Agreement to the contrary, shares of Company Common Stock
(including Book-Entry Shares) outstanding immediately prior to the Effective Time and held by a holder who has not voted in favor of
the Merger or consented thereto in writing and who has demanded appraisal for such shares in accordance with Section 262 of the
DGCL (such shares of Company Common Stock with respect to which appraisa rights have been perfected and not withdrawn in
accordance with Section 262 of the DGCL, the “Dissenting Shares’), shall not be converted into, or represent the right to receive, the
Merger Consideration. Such stockholders shall be entitled to receive, subject to and net of any applicable withholding of Taxes,
payment of the appraised value of such Dissenting Shares held by them in accordance with the provisions of Section 262 of the
DGCL, except that all Dissenting Shares held by stockholders who shall have failed to perfect or who shall have effectively
withdrawn or lost their rights to appraisal of such Dissenting Shares under Section 262 of the DGCL shall thereupon be deemed to
have been converted into, and to have become exchangeable for, as of the Effective Time, the right to receive the Merger
Consideration, without any interest thereon, upon surrender, in the manner provided in Section 3.2, of such Dissenting Shares.

(b) The Company shall give Parent prompt notice of, together with copies of, any demands for appraisal received by the Company,
withdrawals of such demands, and any other instruments served on or otherwise received by the Company pursuant to the DGCL.
Parent shall have the exclusive right to direct and control all negotiations and proceedings with respect to any and al such demands
for appraisal. Without limiting, and in furtherance of, the foregoing, the Company shall not, except with the prior written consent of
Parent, (i) make any payment with respect to any such demands for appraisal, (ii) offer to settle or otherwise settle any such demands
or (iii) waive any failure to properly make or effect any such demand for appraisal or other action require