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As filed with the Securities and Exchange Commission on October 14, 2008
Registration No. 333-153497

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
to

Form F-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

TEVA PHARMACEUTICAL INDUSTRIES LIMITED
(Exact name of registrant as specified in its charter and translation of registrant s name into English)

Israel 2834 N/A
(State or other jurisdiction (Primary Standard Industrial (IRS Employer
of incorporation) Classification Code Number) Identification No.)

5 Basel Street
P.O. Box 3190
Petach Tikva 49131
Israel
972-3-926-7267
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Teva Pharmaceuticals USA, Inc.
1090 Horsham Road
North Wales, Pennsylvania 19454-1090
Attention: William S. Marth
(215) 591-3000
(Address, including zip code, and telephone number, including area code, of agent for service)
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With copies to:
Peter H. Jakes Gary L. Horowitz
Jeffrey S. Hochman Simpson Thacher & Bartlett LLP
Willkie Farr & Gallagher LLP 425 Lexington Avenue
787 Seventh Avenue New York, New York 10017-3954
New York, New York 10019-6099 (212) 455-2502

(212) 728-8000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement is declared effective and all other conditions to the merger described in this proxy statement/prospectus are
satisfied or waived.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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

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

(1) 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
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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 Rules 457(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 accordance 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 determine.
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Information contained in this proxy statement/prospectus is subject to completion or amendment. A
registration statement relating to these securities has been filed with the Securities and Exchange
Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This proxy statement/prospectus shall not constitute an offer to sell
or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which
such offer, solicitation or sale would be unlawful prior to the registration or qualification under securities
laws of such jurisdiction.

Subject to completion, dated October 14, 2008

225 Summit Avenue
Montvale, New Jersey 07645

October 14, 2008
Dear Shareholder:

You are cordially 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 Teva ADSs.

The Teva ADSs are quoted on the NASDAQ Global Select Market System of the Nasdaq 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 concerning 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.
Pl r hose 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. Your 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. The failure to vote in 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 call 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,

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 is a criminal
offense.

This proxy statement/prospectus is dated October 14, 2008, and is being first mailed to shareholders on or about
October 15, 2008.
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Barr Pharmaceuticals, Inc.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held 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 special 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 a wholly 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 appraisal
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;
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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.
All persons wishing to be admitted must present photo identification. Thank you for your participation.
By order of the board of directors,

Frederick J. Killion
Corporate Secretary

October 14, 2008

YOUR VOTE IS IMPORTANT.
Please return 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 be revoked.
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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. 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) 930-3314 Telephone: 972-3-926-7554
E-mail: ir@barrlabs.com 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 receive timely delivery of requested documents in advance of the special meeting, you should make
your request no later than November 14, 2008.

You 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 ANSWERS ABOUT 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 I 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 I receive for my Barr shares in the merger?

You 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 is required 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 a vote of Teva s shareholders.

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

Barr s board of directors unanimously recommends that you vote  FOR the proposal to adopt the merger agreement.
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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 appraisal 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 is included as Annex C to this proxy statement/prospectus.

iii
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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 rights in 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 consequences 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?
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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 shareholder and governmental approvals, we cannot predict the exact timing of its completion.

v
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If the merger is completed, when can I 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, Teva will 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 happens if 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 NYSE.
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 happens if I 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
completion of the merger.

About the Special Meeting

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 shares are held in street name by my broker, will my broker vote my shares for 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 majority 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?

You 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
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merger agreement requires an affirmative vote of a majority 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.

v
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What vote of Barr s shareholders is required 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 a majority 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 there is 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 I 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. You 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). Your 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 IS VERY IMPORTANT.
May I change my vote after I have mailed my signed proxy card?

You may change your vote at any time before your proxy is voted at the special meeting. You can do this in one of
four ways. First, you can submit a proxy by telephone or through the Internet at a later 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.
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If you have instructed a broker to vote your shares, you must follow directions received from your broker to change
your vote.

Should I send in my stock certificates now?
No. After the merger is completed, you will receive written instructions for exchanging your stock certificates.
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Risks and How to Get More Information
Are there any risks related 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 special 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 proxies in 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

vii
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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 shareholders are to 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 prices and share information (page 18).
Barr s common stock is listed and traded on the New York 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 . Teva is 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 York 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.

The Barr 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
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resolved to recommend that its shareholders vote in favor of the proposal to approve the merger agreement.
The Barr board of directors has received an opinion from Barr s financial advisor (page 39).

In connection with the merger, Barr s financial 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 statement/prospectus and is incorporated by reference in this
proxy statement/prospectus in its entirety. Banc of America Securities provided

1
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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 as to how to vote or act in connection with the proposed merger.

The transaction 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. Internal 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 the rights 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 as the Israeli 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 a result, 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 vote in 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.

The interests of some Barr executive officers and directors in 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.
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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 a vote of the holders
of a majority of Barr s outstanding common stock in favor of the merger.

2
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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 FT'C 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. Teva and 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 filings in a limited 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 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
a whole, 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
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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.
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The obligations of Barr and Teva to close the merger are subject to a number of conditions (page 65).
The obligations of Barr and Teva to 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;

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;

all 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 all 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 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.

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;
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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 financial 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
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proposal and specifies the material terms and conditions of the 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.

Teva may 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;

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 shares in
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 shareholder;

Barr announces its 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 Teva to Barr or

(b) the termination date.

Barr has agreed not to solicit third party acquisition proposals (page 62).
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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 ADSs are traded 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 Israel
Telephone: 972-3-926-7554
Fax: 972-3-926-7519
E-mail: ir@teva.co.il

Teva is a global pharmaceutical company that develops, produces and markets generic drugs covering all major
treatment categories. It is the leading generic drug company in the world, as well as in the United States, in terms of
total and new prescriptions. Teva also has a significant and growing innovative pharmaceutical business, whose
principal 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 global 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 sites in 16 countries, 17 generic R&D centers
operating mostly within certain manufacturing sites and 18 API 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. ( Teva USA ), Teva s principal U.S. subsidiary, is
the 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.

Teva s international 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 Israel, 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 already 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 IV
applications. Teva believes it is the first to file on 55 of these 85 applications, whose aggregate annual sales in
the U.S. exceeded $42 billion; 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 all EU member states. In addition, Teva had
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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, all 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 III 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 globally, utilizing its current portfolio of respiratory products.

Specialty Pharmaceutical Products. Teva is working to leverage its leadership in the global 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 development 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 API division provides the benefits of vertical
integration and also operates a significant third party business. With a leading global market share in many chemicals
used in generic pharmaceuticals, Teva s API division offers a high quality, long-term, reliable and cost-effective source
of APIL.
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Teva was incorporated in Israel on February 13, 1944 and is the successor to a number of Israeli 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.

7
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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, Inc.

Investor Relations

225 Summit Avenue
Montvale, NJ 07645
Telephone: 201-930-3306
Fax: 201-930-3314
E-mail: ir@barrlabs.com

Barr is a global 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 all 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.

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.
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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 others:
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 [UC 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.

8
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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 products in 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 biologics in 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 is its 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, a New York 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 telephone number is 201-930-3300.
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SELECTED HISTORICAL FINANCIAL DATA OF TEVA

The selected financial 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. You 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 Teva or the combined company, and you should read the selected historical financial data together with Teva s
audited consolidated financial 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. dollars in millions (except earnings per share)
Net sales 5,395 4,466 9,408 8,408 5,250 4,799 3,276
Cost of sales 2,518 2,186 4,531 4,149 2,770 2,560 1,757
Gross profit 2,877 2,280 4,877 4,259 2,480 2,239 1,519
Research and development 377 272 581 495 369 338 214
Selling, general and administrative
expenses 1,183 925 1,901 1,572 799 696 521
Acquisition of research and
development in process 382 1,295 597
Litigation settlement, impairment
and restructuring expenses (income) 96 30 93)
Operating income 935 1,083 2,395 801 1,312 578 877
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Financial 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 161 188 397 155 236 267 181
689 859 1,956 551 1,072 337 691
10
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For the Six
Months
Ended June 30, For the Year Ended December 31,
2008 2007 2007 2006 2005 2004
(Unaudited)

U.S. dollars in millions (except earnings per share)

Share in profits (losses) of associated

companies net * * 3) 3 2 (D
Minority interests in profits of

subsidiaries net 3 2 1 2 2 4

Net income 686 857 1,952 546 1,072 332

Earnings per share:(1)

Basic ($) 0.88 1.12 2.54 0.72 1.73 0.54
Diluted ($) 0.83 1.05 2.38 0.69 1.59 0.50
Weighted average number of shares (in

millions):

Basic 777 765 768 756 618 613
Diluted 836 827 830 805 681 688

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

*  Represents an amount less than $1 million.

Balance Sheet Data
As of June 30, As of December 31,
2008 2007 2007 2006 2005 2004
(Unaudited)
U.S. dollars in millions
Working capital 5,366 3,935 4,488 3,569 3,245 1,998
Total assets 25,020 21,746 23,412 20,471 10,387 9,632

Short-term credit, including
current maturities:
Convertible senior debentures

(short-term) 1,025 852 1,254 292
Other 404 672 587 450 375 560
Total short-term debt 1,429 1,524 1,841 742 375 560
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Long-term debt, net of current

maturities:

Convertible senior debentures 1,433 1,883 1,433 2,458 1,314 1,513 450
Senior notes and loans 1,888 2,098 1,914 2,127 459 215 365
Total long-term debt 3,321 3,981 3,347 4,585 1,773 1,728 815
Minority interests 41 37 36 35 8 11 7
Shareholder s equity 15,075 12,058 13,724 11,142 6,042 5,389 3,289

11
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SELECTED HISTORICAL FINANCIAL DATA OF BARR

The selected financial data set forth below as of and for its fiscal 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 a
result 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 Annual 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 You Can Find More Information for information on where you can obtain copies of these
documents.

Operating Data
For the
Six
For the
Year Months
For the Six
Months Ended Ended
Ended June 30, December 3December 31, For the Fiscal Year Ended June 30,
2008 2007 2007 2006 2006 2005 2004 2003
(Unaudited) U.S. dollars in millions (except per share data)
Total revenues 1,387 1,230 2,501 905 1,314 1,047 1,309 903
Cost of sales 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
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Earnings (loss) from

operations 199
Interest income 12
Interest expense 59
Other income (expense),

net (®)
Earnings (loss) before

income taxes and

minority interests 144
Income tax expense 65
Minority interest (loss)

gain 1
Net earnings (loss) from
continuing operations 80
Net loss from

discontinued operations

Net earnings (loss) 80

156

19
84

5

96
35

2

59

2

313
33
159

21

208
65

(1
142
(14)

128

12

@11)
16
34

(73)

(302)
35

(336)

2)
(338)

488
19
1

17

523
187

336

336

316
11
1

4

330
115

215

215

193

2

194
71

123

123

227

31

263
95

168

168
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Basic:

Earnings (loss) per
common share
continuing operations
Loss per common share
discontinued operations

Net earnings (loss) per
common share

Diluted:

Earnings (loss) per
common share
continuing operations
Loss per common share
discontinued operations

Net earnings (loss) per
common share diluted
Weighted average shares
basic (in millions)
Weighted average shares
diluted (in millions)

Cash dividends per
common share
Stock-based
compensation (included
above)

Balance Sheet Data

Working capital

Table of Contents

For the
Six
For the
Year Months
For the Six
Months Ended Ended
Ended June 30, December 31December 31, For the Fiscal Year Ended June 30,
2008 2007 2007 2006 2006 2005 2004 2003
(Unaudited) U.S. dollars in millions (except per share data)
0.74 0.55 1.33 (3.16) 3.20 2.08 1.21 1.69
(0.02) (0.13) (0.02)
0.74 0.53 1.20 (3.18) 3.20 2.08 1.21 1.69
0.73 0.54 1.31 (3.16) 3.12 2.03 1.15 1.62
(0.02) (0.13) (0.02)

0.73 0.52 1.18 (3.18) 3.12 2.03 1.15 1.62
108 107 107 106 105 103 102 99
109 108 109 106 108 106 107 104

16 15 28 14 27
As of
As of June 30, December 31, As of June 30,
2008 2007 2007 2006 2005 2004 2003
(Unaudited) U.S. dollars in millions
1,105 879 923 876 780 671 582
46



Edgar Filing: TEVA PHARMACEUTICAL INDUSTRIES LTD - Form F-4/A

Total assets 4,970 4,809 4,762 4,962 1,490 1,333 1,181
Long-term debt(1) 1,773 1,824 1,782 1,935 15 32 34
Shareholder s equity 2,158 1,604 1,866 1,465 1,234 1,042 868
(1) Includes capital lease and excludes current installments.
13
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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 statement
based largely on management s expectations and are subject to a number of uncertainties. Actual 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 Teva and Barr
and combines them, 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 data is 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 financial data.

For the reasons mentioned in the prior paragraph, 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. 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 a material 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 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.

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.
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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

14
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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 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 financial 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 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, 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

Net sales
Cost of sales

Gross profit
Research and development expenses
Selling, general and administrative expenses

Acquisition of research and development in process

Operating income
Financial expenses net

Income before income taxes
Provision for income taxes

Share in loss of associated companies net
Minority interests in profits of subsidiaries net
Net loss from discounted operations

Net income
Earnings per share:

Basic

Diluted

Weighted average number of shares (in millions):

Basic
Diluted

For the Six
Months
Ended
June 30,
2008

For the

Year Ended

December 31,
(Unaudited)

2007

(U.S. dollars in millions, except
earnings per share)

6,713
3,096

3,617
522
1,570
382

1,143
226

917
212

705

2

703

0.83

0.78

845
904

1

UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET DATA

Table of Contents

As of
June 30, 2008
Unaudited

1,745
5,793

5,952
829
2,594
5

2,524
359

2,165
355

1,810
3

2

14
1,791
2.14
1.99

836
898

(U.S. dollars in millions)
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Current assets

Long term investments and other receivables
Property, plant and equipment, net
Identifiable intangible assets, net

Goodwill

Other assets, deferred taxes and deferred charges

Total assets

Current liabilities

Total long-term liabilities
Minority interests
Shareholder s equity

9,909
448
4,033
4,417
12,263
457
31,527
9,699
5,194
73
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, as if 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 You

Can Find More Information for information on where you can obtain copies of these documents.

Basic Earnings Per Share
Teva historical

Barr historical

Pro forma combined

Barr equivalent

Diluted Earnings Per Share
Teva historical

Barr historical

Pro forma combined

Barr equivalent

Dividends Per Share

Teva historical

Barr historical

Pro forma combined

Barr equivalent

Basic Book Value Per Share at Period End
Teva historical

Barr historical

Pro forma combined

Barr equivalent
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For the Six
Months
Ended
June 30,
2008

0.88
0.74
0.83
0.52

0.83
0.73
0.78
0.49

0.26

0.26
0.16

19.40
19.98
19.60
12.30

For the Year
Ended

December 31,

2007
(Unaudited)

2.54
1.20
2.14
1.34

2.38
1.18
1.99
1.25
0.39

0.39
0.24

17.87
17.44
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STOCK PRICES AND 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 translation into U.S. dollars is based on the daily representative
rate of exchange published by the Bank of Israel then in 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 figures in this proxy statement/prospectus have been adjusted to reflect the stock split.

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 Nasdaq 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 a result of each such stock split, each holder of a share of Barr s
common stock was issued an additional half of a share. All figures in this proxy statement/prospectus have been

adjusted to reflect the stock splits.

18
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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:

Period

Last seven months:
October 2008 (until October 13)
September 2008
August 2008
July 2008

July 16, 2008(1)
June 2008

May 2008

April 2008

Last ten quarters:
Q3 2008

Q2 2008

Q1 2008

Q4 2007

Q3 2007

Q2 2007

Q1 2007

Q4 2006

Q3 2006

Q2 2006

Q1 2006

Last five years:
2007

2006

2005

2004

2003

High

47.61
48.24
48.48
47.13
42.37
46.18
44.43
47.53

48.48
47.89
49.85
46.98
44.60
41.25
38.23
35.65
35.68
43.52
44.28

46.98
44.20
44 .88
34.86
30.90

Teva Ordinary
Shares
Low

38.59
44.06
45.42
40.76
41.74
41.52
47.89
45.19

40.76
41.52
43.78
43.51
40.48
37.03
30.98
30.79
29.39
30.94
40.13

30.98
30.79
26.61
23.56
17.32

Teva ADSs

High
(In U.S. dollars)

47.10
48.19
48.74
47.27
43.09
46.40
47.83
47.73

48.74
47.83
50.00
46.83
44.71
41.25
38.34
35.75
35.73
43.51
44.07

46.83
44.07
4591
34.66
31.17

Low

35.89
43.36
45.44
40.37
41.94
41.95
44.46
45.28

40.37
41.95
43.56
43.63
40.84
36.16
31.26
30.70
29.76
31.25
40.00

31.26
29.76
26.78
22.82
17.25

Barr Common

Stock

High Low

66.19
68.12
68.35
66.69
47.59
45.61
51.92
51.80

68.35
51.92
56.80
58.38
57.25
55.10
56.66
53.89
59.25
64.51
70.25

58.38
70.25
63.60
53.99
56.91

53.28
62.13
65.84
42.95
45.95
40.43
37.40
48.77

42.95
37.40
45.33
50.59
49.49
45.41
45.77
47.52
44.60
47.24
60.83

45.41
44.60
43.71
32.01
28.93

(1) 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 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 initial news media reports regarding a possible

transaction between Barr and Teva, the closing price of Teva ordinary shares on the Tel Aviv Stock Exchange
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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,
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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
Israeli income tax at a rate of up to 20%. Such tax rates apply unless a lower rate is provided in a treaty 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 Israeli 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
In cents per share

1st interim 12 9 8 7 5 4

2nd interim 14 10 8 7 5 4

3rd interim 9 8 6 5 4

4th interim 10 9 7 7 5
20
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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 receive in 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 a low 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:

changes in the business, operations or prospects of Teva, Barr or the combined company;

governmental, regulatory and/or litigation developments;

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
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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 You Can Find
More Information.

Teva may experience difficulties in 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:

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.
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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. Teva and 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. Additionally, 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 as legal 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
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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.

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 Teva in the merger.
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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 all 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 acceleration
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.

Charges to 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 allocate 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 the rights of Barr shareholders and Teva shareholders.
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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 Israeli 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 a result, a Barr shareholder will have different, and
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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 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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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. You 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,
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:

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;

potential and contingent liabilities;

management s plans;

taxes;

merger and integration-related expenses;

the development of the combined company s products;
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the markets for Teva s and Barr s products; and

product approvals and launches.
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 a result 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 differences include:

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;

Teva s ability to rapidly integrate Barr s operations and achieve expected synergies;
diversion of management time on merger-related issues;
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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;
Teva or 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;

significant operations outside the United States that may be adversely affected by terrorism, political or
economical instability or major hostilities;

supply interruptions or delays that could result from the complex manufacturing of products and the global
supply chain;

fluctuations in currency, exchange and interest rates; and
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operating results and other factors that are discussed in Teva s Annual 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 Issuer 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 also 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/Prospectus

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

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

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.

Purpose of the Special Meeting

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
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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 also 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 majority 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 Barr shareholders are counted as present or represented at the special meeting for the purpose
of determining a quorum for the special meeting but will have the same effect as a vote against adopting the merger
agreement.
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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. You will be
prompted to enter the control number shown on your proxy card or voting instruction form in order to cast your vote
via the Internet.

Vote By Mail

You can submit your proxy by signing, dating and returning it in the postage-paid envelope 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 a bank, broker or other holder of record, you must obtain a legal 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 a later 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 legal proxy from the
broker, bank or other nominee. Attendance at the special meeting will not, by itself, revoke prior voting instructions.
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Revocation of a proxy by written notice or execution of a new proxy bearing a later date should be submitted to:

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

Holders of securities who own their shares in street name should contact their broker or financial institution for
instructions on the voting revocation procedures of their organization.
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Delivery of Documents to 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 nominee 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 a single copy of such materials in 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, nominees 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 reasonable 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 also 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 allow 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
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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
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 callers from other countries may call collect at (212) 750-5833.)
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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 Teva with 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 initial news media reports regarding a possible transaction between Barr and Teva, the total purchase
price was approximately $7.4 billion. As a result 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 Shlomo 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
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approximately $70 per share would more appropriately value the Company. Mr. Downey also 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 Teva in order to assist Teva in its evaluation of an acquisition of Barr. Mr. Yanai also
indicated that Teva would 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 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.
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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 financial 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 financial
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 also 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 potential
acquisition of Barr. Mr. Yanai stated that Teva was prepared to offer a price per share of $62.00 for all 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 Teva were 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 Teva would 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. Thereafter, the companies continued to share certain limited
information in the course of their evaluation of a possible transaction.
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On June 26, 2008, Mr. Downey, Mr. Yanai and another Teva executive, together with the companies respective
financial advisors