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The information in this preliminary prospectus supplement is not complete and may be changed. We may not deliver
these securities until a final prospectus supplement is delivered. This preliminary prospectus supplement and the
prospectus do not constitute an offer to sell these securities and we are not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

Filed pursuant to Rule 424(b)(5)

A filing fee of $92,287.50, calculated in accordance with
Rule 457(r), has been transmitted to the SEC in connection
with the securities offered from the registration statement

(File No. 333-130534) by means of this prospectus supplement.

Subject to Completion, Dated January 25, 2006

PROSPECTUS SUPPLEMENT

(To Prospectus dated December 20, 2005)

Teva Pharmaceutical Finance Company B.V.

$750,000,000 * % Convertible Senior Debentures due 2026

Payment of principal and interest unconditionally guaranteed by and convertible into American Depositary Receipts of

Teva Pharmaceutical Industries Limited

This is an offering by Teva Pharmaceutical Finance Company B.V. (' Teva Finance ) of $750,000,000 of #$0 Convertible Senior Debentures
due 2026. Teva Finance will pay interest on the debentures on [ ]and [ ] of each year, beginning , 2006 to the holders
of record at the close of business on the preceding [ Jand [ ], respectively. Payment of all principal and interest payable on the
debentures are unconditionally guaranteed by Teva Pharmaceutical Industries Limited ( Teva ).

Holders of the debentures may convert them into American Depositary Receipts ( ADRs ) of Teva at any time, at an initial rate of ADRs
per $1,000 principal amount (equal to a conversion price of approximately $ per ADR), subject to adjustment.
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Teva may settle any conversion of debentures in ADRs or cash up to the principal amount of the debentures to be converted with any remaining
amount to be satisfied in Teva ADRs unless Teva Finance makes the irrevocable election to settle the principal amount of the debentures in cash.

On or after , 2011, Teva Finance may redeem some or all of the debentures at a redemption price equal to the principal amount of
the debentures, plus accrued and unpaid interest. Holders of the debentures may require Teva Finance to repurchase their debentures on

,2011, 2016 and 2021. Holders of the debentures may require Teva Finance to repurchase their debentures upon a change of control
or a termination of trading.

Teva ADRs are quoted on the Nasdaq National market under the symbol of TEVA . The last reported sale price of the ADRs on January
2006, was $ per ADR. Each ADR currently represents one ordinary share of Teva. Teva ordinary shares are traded on the Tel Aviv Stock
Exchange.

The debentures will be unsecured senior obligations of Teva Finance, and the guarantee will be an unsecured senior obligation of Teva. Teva
Finance is an indirect subsidiary of Teva. Teva Finance intends to use the proceeds from the offering to refinance short-term bridge financing
incurred in order to facilitate the consummation of Teva s merger with IVAX Corporation ( Ivax ).

Concurrently with this offering one of our affiliates will offer, by means of separate prospectus supplements, (i) ®% Senior Notes due 2016 in
the aggregate principal amount of $[ ] and ®% Senior Notes due 2036 in the aggregate principal amount of $[ ] and (ii) *%
Convertible Senior Debentures due 2026 in the aggregate principal amount of $500,000,000. The senior notes and the convertible senior
debentures will be unsecured and senior obligations of Teva Pharmaceutical Finance Company, LLC, another wholly-owned indirect subsidiary
of Teva, and will be guaranteed as to principal and interest by Teva.

Investing in the debentures involves risks. See Risk Factors beginning on page S-18 of this prospectus
supplement and page 3 of the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Per Debenture Total
Offering Price *% $ o
Underwriting Discount *% $ o
Proceeds to Teva Finance (before expenses) *% $ o
We have granted the underwriters a 30-day option to purchase up to an additional $[ ] aggregate principal amount of the debentures to

cover over-allotments on the same terms and conditions as set forth above.
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Lehman Brothers, on behalf of the underwriters, expects to deliver the debentures on or about January , 2006.

LEaMAN BROTHERS CREDIT SUISSE Crrigroup

January , 2006
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of these securities in
any state where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this
prospectus supplement or the accompanying prospectus is accurate as of any date other than the date on the front of this prospectus
supplement.

This prospectus supplement and accompanying prospectus are only being distributed to and are only directed at (1) persons who are
outside the United Kingdom or (2) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the Order ) or (iii) high net worth entities, and other persons to whom they may lawfully be
communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as relevant persons ). The
debentures are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire the debentures will
be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this prospectus supplement
or the accompanying prospectus.

To the extent that the offer of the debentures is made in any Member State of the European Economic Area that has implemented the
Prospectus Directive (each, a Relevant Member State ) before the date of publication of a prospectus in relation to the debentures that
has been approved by the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State that has notified to the competent authority in that Relevant Member State, all in accordance with the Prospectus
Directive, the offer (including any offer pursuant to this prospectus) is only addressed to qualified investors in that Relevant Member
State within the meaning of the Prospectus Directive or has been or will be made in circumstances that do not require us to publish a
prospectus pursuant to Article 3 of the Prospectus Directive. For purposes of this provision, the expression Prospectus Directive means
Directive 2003/71/EC together with any applicable implementing measures in each Relevant Member State.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. This is not intended to be a complete description of the matters covered in this prospectus supplement and the accompanying
prospectus and is subject to, and qualified in its entirety by, reference to the more detailed information and financial statements (including the
notes thereto) included or incorporated by reference in this prospectus supplement and the accompanying prospectus. Unless otherwise
indicated, all references to the Company , we , us , our or Teva referto Teva Pharmaceutical Industries Limited and its
subsidiaries. All references to Teva Finance refer to Teva Pharmaceutical Finance Company B.V., an indirect subsidiary of Teva.

The Company

We are a global pharmaceutical company producing drugs in all major treatment categories, including both generic and proprietary
pharmaceutical products. We are one of the world s largest global generic drug companies and have the leading position in the U.S. generic
market. We have successfully utilized our production and research capabilities to establish a global pharmaceutical operation focused on
supplying the growing demand for generic drugs and on opportunities for proprietary branded products for specific niche categories, with our
leading branded drug being Copaxone® for multiple sclerosis. Our active pharmaceutical ingredients ( API ) business provides both significant
revenues and profits from sales to third party manufacturers and strategic benefits to our own pharmaceutical production through its timely
delivery of significant raw materials.

Our operations are conducted directly and through subsidiaries in North America, Europe, Israel and several other jurisdictions. During the first
nine months of 2005, we generated approximately 60% of our sales in North America, 29% in Europe and 11% in the rest of the world,
predominantly in Israel.

Generic Pharmaceutical Products. Teva Pharmaceuticals USA, Inc. ( Teva USA ), our principal subsidiary, is the leading generic drug
company in the United States. Teva USA markets approximately 220 generic products representing approximately 600 dosage strengths and
packaging sizes, which are distributed and sold in the United States.

We are also participating in the growth and development of the European market for generic products. Through our European subsidiaries, we
manufacture approximately 450 generic products representing over 4,000 dosage strengths and packaging sizes, which are sold primarily in The
Netherlands, the United Kingdom, Hungary, France and Italy.

The potential for future sales growth of our generic products lies in our pipeline of pending generic product registrations, as well as tentative
approvals already granted. As of December 31, 2005, we had:

149 product applications, some significant, awaiting approval by the U.S. Food and Drug Administration, which we refer to as the
FDA, including 32 applications for which tentative FDA approval has already been granted. Collectively, the products covered by
these 149 applications have corresponding annual U.S. branded sales of approximately $87.4 billion. Of these 149 applications, 85
were submitted pursuant to a Paragraph IV procedure. We believe we are first-to-file on 41 of these applications, with annual U.S.
branded sales of approximately $27.3 billion; and
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818 applications pending in Europe for 127 compounds in 264 formulations.
Proprietary Pharmaceutical Products. In the area of proprietary drugs, we leverage our access to Israeli-based academic research in order to

develop innovative compounds for use in selected therapeutic markets. Our
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proprietary research and development pipeline is currently focused mainly in the areas of neurological disorders and autoimmune diseases,
primarily in the development of Copaxone® for the treatment of multiple sclerosis, which has been sold in the United States since 1997, and the
development of Agilect®/Azilect® (rasagiline s brand name in the United States and Europe, respectively) for the treatment of Parkinson s disease.

Copaxone®, our leading product and our 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. We launched Copaxone® in
Israel in December 1996 and in the United States in March 1997. According to IMS Health Inc. ( IMS ) data, in the third quarter of 2005,
Copaxone® further augmented its position as the U.S. market leader in both new and total prescriptions, reaching a total prescription share of
32.9% in September 2005. The ongoing growth in sales of Copaxone® in the United States has been enhanced by the continued penetration of
Copaxone® in most European countries, with the most significant being Germany. Copaxone® has been approved for marketing in 44 countries,
including the United States, Mexico, Israel, Canada, twenty-two countries in the European Union, Switzerland, Australia, Russia, Brazil and
Argentina.

In September 2003, following the successful completion of two phase III clinical trials, we submitted to the FDA a New Drug Application for
Agilect® for the treatment of Parkinson s disease. Final marketing authorization for Azile&t covering European Union countries was granted by
the European Commission in February 2005. Azilect® was launched in the United Kingdom in June 2005, following its introduction into the
Israeli market in March 2005, and is on track to be launched progressively in other European countries during 2006. In the United States, on
August 5, 2005, we received a letter from the FDA regarding our NDA for Agilect®, reiterating the FDA s position that the application is
approvable, although there remain a number of issues that we believed we had resolved with our submissions, but as to which the FDA
continues to have concerns. We have subsequently had a follow-up meeting with the FDA to discuss issues raised in their letter, and we have
then made additional submissions of information to the FDA. We intend to continue to work closely with the agency to resolve the open issues.

Pharmaceutical Production. We operate 20 finished dosage pharmaceutical plants in North America, Europe and Israel, including a new state
of the art production facility recently opened in Jerusalem. The plants manufacture solid dosage forms, injectables, liquids and semi-solids.
During 2005, our plants produced approximately 22 billion tablets and capsules and over 200 million injectable units.

Active Pharmaceutical Ingredients. 'We also possess significant manufacturing operations for the production of active pharmaceutical
ingredients, and our active pharmaceutical ingredients division currently offers over 200 products to the market. With a leading global market
share in certain major chemicals for generic pharmaceuticals, our active pharmaceutical ingredients business also facilitates our entry into new
drug markets and offers a cost effective source of raw materials for our own pharmaceutical production.

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

Teva Finance

Teva Finance is a Netherlands Antilles private limited liability company that was formed on November 23, 2005 to issue debt securities pursuant
to the accompanying prospectus. Its address is Schottegatweg Oost 29-D, Curacao, Netherlands Antilles, telephone number 599-9-736-6066.
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Recent Developments

Ivax Acquisition

Pursuant to a merger agreement, entered into among us, two of our subsidiaries and [IVAX Corporation ( Ivax ), and on the terms and subject to
the conditions stated therein, we agreed to acquire Ivax. On January 23, 2006, we received clearance under the U.S. Hart-Scott-Rodino Antitrust
Improvement Act of 1976, and we expect to consummate the acquisition of Ivax on January 26, 2006. The aggregate consideration for the Ivax
acquisition is expected to amount to approximately $[ ] billion comprised of approximately $[ ] billion in cash and $[ ]
billion in ADRs based on the value of our ADRs at the close of trading on January [ ], 2006.

About Ivax. 1vax is a multinational company engaged in the research, development, manufacture and marketing of pharmaceutical products.
Ivax manufactures and/or markets several brand name pharmaceutical products and a wide variety of brand equivalent and over-the-counter
pharmaceutical products, primarily in the United States, Europe and Latin America. Ivax markets a number of proprietary and brand name
products treating a variety of conditions. These products are marketed by its direct sales force to physicians, pharmacies, hospitals, managed care
organizations, or MCOs, and government agencies.

Ivax has substantial expertise in the development, manufacture and marketing of respiratory drugs, primarily for bronchial asthma, in
metered-dose and dry powder inhaler formulations. Its United Kingdom subsidiary is the third largest respiratory company in that market based
on IMS sales data for 2004. At the core of Ivax s respiratory franchise are advanced delivery systems, which include a patented breath-actuated
dose inhaler called Easi-Breathe and a patented dry-powder inhaler called Airmax , as well as conventional metered-dose inhalers. Ivax has
pioneered the development of aerosol products that do not contain CFCs (chlorofluorocarbons), chemicals that are believed to be harmful to the
environment, which are being phased out on a global basis.

Proprietary Pharmaceutical Products. Ivax has been committed to the cost-effective development of proprietary pharmaceuticals directed
primarily towards indications having relatively large patient populations or for which it believes limited or inadequate treatments are available,
with an emphasis on the development of products in the neurological, oncology and respiratory fields. As part of this strategy, from time to time,
Ivax has entered into licensing and collaborative alliances, which allow it to exploit its drug development capabilities or provide it with valuable
intellectual property and technologies.

Generic Pharmaceutical Products. Ivax also markets a broad line of brand equivalent pharmaceutical products, both prescription and
over-the-counter. In the United States, [vax manufactures and markets approximately 81 brand equivalent prescription drugs in an aggregate of
approximately 183 dosage strengths. In the United States, Ivax distributes approximately 190 additional brand equivalent prescription and
over-the-counter drugs as well as vitamin supplements. In the United Kingdom, Ivax is a leading provider of brand equivalent pharmaceutical
products, marketing approximately 438 brand equivalent drugs, about half of which it manufactures. As of December 31, 2005, Ivax had:

61 abbreviated new drug applications awaiting approval by the FDA. Ivax believes it is first-to-file on twelve of these applications,
with annual U.S. branded sales of approximately $11.6 billion during the twelve months ended September 30, 2005; and

over 300 generic applications pending with agencies in 14 countries outside of the United States.
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Ivax was incorporated in Florida in 1993, as successor to a Delaware corporation formed in 1985. Its executive offices are located at 4400
Biscayne Boulevard, Miami, FL 33137, telephone number (305) 575-6500.
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Strategic Rationale. 'We believe that a business combination with Ivax provides a unique opportunity to advance our strategic goal of being a
world leader in supplying the growing global demand for generic drugs, while simultaneously pursuing opportunities for proprietary branded
products for specific niche categories. The merger will provide us with an ability to respond, on a global scale, to a wider range of requirements
of patients, customers and healthcare providers, both therapeutically and economically. Key elements of this unique strategic fit include:

Complementary Geographies. The acquisition of Ivax will provide us with both complementary and added geographic coverage in a
large variety of markets for generic drugs. The merger will strengthen our leadership in the U.S. generics market in terms of the

breadth of our product offerings, a further deepening of our already rich generic product pipeline and an expansion of the technologies
available to us for both current and future products. In European markets for generic drugs, the merger will enhance our current
leadership position in the United Kingdom, enable us to obtain a leadership position in France, Russia and the Czech Republic, and
provide us with a strong base in Poland. The merger will also allow us to significantly accelerate and expand our presence in Latin
America a region considered to be among the fastest growing pharmaceutical markets in the world where, in addition to complementing
our existing position in Mexico and Argentina, the addition of Ivax operations will extend our reach into new Latin American markets
including Venezuela, Chile and Peru. As a result of the merger, we will have a direct presence in more than 50 countries and indirect
sales in numerous others, giving us an industry-leading global reach.

Global Generic Research and Development. We believe that the merger will enhance our generic research and development
capabilities. We believe an increase in the number of filings at the FDA, complementary therapeutic areas and an increased likelihood
of first-to-file status, will enhance the value of the combined pipeline of Teva and Ivax. The combined entity will have additional
scientific capabilities and technologies across a broad range of markets and geographies, and will thus provide us a greater opportunity
to leverage development across markets.

Expanded Therapeutic Proprietary Portfolio. The merger will give us a targeted presence in Ivax s key branded areas, specifically
Ivax s presence in respiratory products, including its unique breath-actuated inhaler technology and its line of environmentally friendly
inhalers. Respiratory products are one of the largest product categories that were missing from our otherwise broad line of
pharmaceutical products. In addition, we will benefit from Ivax s extensive proprietary drug research pipeline that includes products in
various stages of clinical and pre-clinical development and that, in many respects, complements our existing proprietary drug focus on
multiple sclerosis, other central nervous system diseases and oncology.

Expanded Opportunities for Vertical Integration. The addition of Ivax operations to the Teva family of companies will provide us
with an opportunity to expand the vertical integration between our active pharmaceutical ingredient business and Ivax s finished dose
manufacturing operations in both existing and new geographic markets.

Animal Health Business. Through the merger we will acquire Ivax s animal health business. Ivax is a leading provider of generic
drugs for companion and farm animals in the United States. Throughout much of our history, we have also been engaged in the
veterinary business, primarily as a developer of products, especially vaccines for the care of livestock, albeit on a scale which is minor
relative to the scope of our other operations. We believe that the combination of the two companies may provide potential product and
technology synergies, and the potential for geographic expansion in the field of veterinary pharmaceuticals.

Complementary Technologies. The merger will increase our current technology coverage, such that the technologies which the
combined companies could utilize and deploy will include tablets, capsules, controlled release products, ointments, creams, liquids,
suspensions, soft gels, lyophilized products, injectibles, metered dose inhalers, nasal sprays and breath-actuated inhalers.

S-4
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Financial Benefits. We anticipate that the merger will become accretive to earnings within the first year after the effective time of the merger,
and that substantial opportunities exist for both revenue and cost synergies in the combination of these two businesses. Such synergies could be
expected to come from efficiencies in manufacturing and the integration of Ivax s manufacturing operations into our global supply chain, savings
in sales, general and administrative expenditures and research and development expenses due to a consolidation of operations, and opportunities
for significant reductions in cost of goods sold due to vertical integration and economies of scale in raw materials sourcing. The expansion of
customer bases and geographic markets, complementary systems of distribution and the offering of a broader portfolio of products to existing
customers could also be expected to result in enhanced opportunities for revenue growth.

Concurrent Senior Notes Offering

Concurrently with this offering, one of our affiliates will offer, by means of separate prospectus supplements, (i) ®% Senior Notes due 2016 in
the aggregate principal amount of $[ ] (ii) ®% Senior Notes due 2036 in the aggregate principal amount of $[ ] and (iii) *%
Convertible Senior Debentures due 2026 in the aggregate principal amount of $500 million. The senior notes and the convertible senior
debentures will be unsecured and senior obligations of Teva Pharmaceutical Finance Company, LLC, another wholly-owned indirect subsidiary
of Teva, and will be guaranteed as to principal and interest by Teva.

S-5
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The Offering

Teva Pharmaceutical Finance Company B.V., an indirect, wholly owned subsidiary of Teva
Pharmaceutical Industries Limited which has no assets or operations other than in connection
with this offering.

$750 million in aggregate principal amount of ®% Convertible Senior Debentures due 2026.
The debentures will be convertible into ADRs of Teva. Teva Finance has granted the
underwriters a 30-day option to purchase up to an additional $ million in aggregate
principal amount of debentures.

Teva will irrevocably and unconditionally guarantee the punctual payment when due of the
principal of and interest and additional tax amounts as described in Description of the
Debentures and the Guarantee Additional Tax Amounts, if any, on the debentures.

As indebtedness of Teva, the guarantee will rank:

senior to the rights of creditors under debt expressly subordinated to the
debentures;

equally with other unsecured debt of Teva from time to time outstanding other
than any that is subordinated to the debentures;

effectively junior to Teva s secured indebtedness up to the value of the collateral
securing that indebtedness; and

effectively junior to the indebtedness of Teva s subsidiaries.

The debentures will mature on [ ], 2026, unless earlier redeemed, repurchased or
converted.
[ ]and [ ], beginning [ ], 2006, and at maturity.

% per year. See Description of the Debentures and the Guarantee Payment of Interest and
Principal.

Holders may convert the debentures, unless previously redeemed or repurchased, into Teva
ADREs initially at a conversion rate of [ ] ADRs per $1,000 principal amount of
debentures (equal to an initial conversion price of approximately $[ ] per ADR). The
conversion rate is subject to adjustment upon the occurrence of certain events. See Description
of the Debentures and the Guarantee Conversion Rights Conversion Rate Adjustments. The
debentures may be converted at any time prior to [ ],2026. See Description of the
Debentures and the Guarantee Conversion Rights.
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Upon conversion, we will have the right to deliver Teva ADRs or cash up to the principal
amount of the debentures to be converted with any remaining amount to be satisfied in Teva
ADRs as described under Description of the Debentures and the Guarantee Conversion
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Rights Settlement Upon Conversion unless we irrevocably elect to settle the principal
amount of the debentures in cash as described under Description of the Debentures and
the Guarantee Conversion Rights Our Right to Irrevocably Elect Cash Payment of
Principal Upon Conversion.

Adjustment to the Conversion Rate Upon If and to the extent you convert your debentures in connection with a non-stock change of

Certain Changes in Control control as defined under Description of the Debentures and the Guarantee Adjustment to
Conversion Rate Upon Certain Changes in Control before [®], 2011, we will increase the
conversion rate for the debentures by a number of additional ADRs by reference to the table in

Description of the Debentures and the Guarantee Adjustment to Conversion Rate Upon Certain

Changes in Control, unless we elect to adjust the conversion rate and related conversion
obligation upon a non-stock change of control constituting a public acquiror change of control
as defined under Description of the Debentures and the Guarantee Conversion After a Public
Acquiror Change of Control.

Optional Redemption by Teva Finance On or after [ ], 2011, Teva Finance may redeem some or all of the debentures at a price
equal to 100% of the principal amount of such debentures, plus accrued and unpaid interest.
See Description of the Debentures and the Guarantee Optional Redemption by Teva Finance.

Right of Holders to Require Repurchase Each holder of the debentures may require Teva Finance to repurchase some or all of the
holder s debentures at 100% of their principal amount, plus accrued and unpaid interest

on ,2011, 2016 and 2021; and

in certain circumstances involving a change of control of Teva or upon a
termination of trading of its securities.

Use of Proceeds Teva Finance intends to, indirectly through affiliates, use these funds to refinance short-term
bridge financing incurred to pay a portion of the purchase price paid in the Ivax acquisition.
More than 10% of the net proceeds of the offering will be paid to affiliates of some of the
underwriters to repay the bridge facility used in connection with our acquisition of Ivax. See
Underwriting.

Form, Denomination and Registration The debentures will be issued only in fully registered form without coupons and in minimum
denominations of $1,000 and whole multiples of $1,000 in excess thereof. The debentures will
be evidenced by one or more global debentures deposited with the trustee of the debentures, as
custodian for DTC. Beneficial interests in the global debentures will be shown on, and transfers
will be effected

S-7
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through, records maintained by DTC and its direct and indirect participants.

Absence of a Public Market for the Debentures The debentures are new securities for which no market currently exists. While the underwriters
have informed us that they intend to make a market in the debentures, they are under no
obligation to do so and may discontinue such activities at any time without notice. The
debentures will not be listed on any securities exchange or included in any automated quotation
system. We cannot assure you that any active or liquid market will develop in the debentures.

Nasdaq Symbol for Teva ADRs Teva ADRs are traded on the Nasdaq National Market under the symbol TEVA.

S-8
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Summary Selected Historical Financial Data of Teva

The summary selected financial data set forth below for each of the years in the three-year period ended December 31, 2004 and at

December 31, 2004 and 2003 are derived from Teva s audited consolidated financial statements and related notes incorporated by reference into
this prospectus supplement, 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, 2001 and at December 31, 2002 are derived
from other audited consolidated financial statements of Teva, which have been prepared in accordance with U.S. GAAP.

The summary selected unaudited financial data as of and for each of the nine month periods ended September 30, 2005 and 2004 are derived

from unaudited consolidated financial statements incorporated by reference into this prospectus supplement. 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 summary 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 and Reports of Foreign Private
Issuer on Form 6-K incorporated into this prospectus supplement 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 nine months
ended September 30 For the year ended December 31
2005 2004 2004 2003 2002 2001 2000
(unaudited)
U.S. dollars in millions (except per ADR amounts)
Net sales 3,849.4 3,476.1 47989 3,276.4 25186 20774  1,749.9
Cost of sales 2,045.3 1,852.8 2,559.6 1,757.5 1,423.2 1,230.1 1,058.0
Gross profit 1,804.1 1,623.3 22393 1,518.9 1,095.4 847.3 691.9
Research and development expenses:
Total expenses 281.3 258.4 356.1 2434 192.6 168.6 132.3
Less participations and grants 10.2 12.7 17.7 29.9 27.6 61.4 27.7
Research and development net 271.1 245.7 3384 213.5 165.0 107.2 104.6
Selling, general and administrative expenses 581.3 508.6 696.5 520.6 406.4 358.1 301.0
Acquisition of in-process research and development 596.6 596.6 35.7
Income from GSK litigation settlement 100.0
Impairment of product rights 30.0 30.0
Restructuring expenses 74 15.7
Operating income 951.7 2424 577.8 877.4 524.0 366.3 250.6
Financial income (expenses) net 5.5 9.3 259 5.0) (24.6) (26.0) (42.2)
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Income before income taxes 957.2 251.7 603.7 872.4 4994 340.3 208.4
Income taxes 188.1 196.7 267.2 181.5 84.8 63.6 59.6
769.1 55.0 336.5 690.9 414.6 276.7 148.8
S-9
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For the nine months

ended September 30 For the year ended December 31
2005 2004 2004 2003 2002 2001 2000
(unaudited)
U.S. dollars in millions (except per ADR amounts)

Share in profits (losses) of associated companies net 0.1) 0.4 (1.2) 1.5 2.7) 0.8 0.4
Minority interests in (profits) losses of subsidiaries net (1.6) 24 3.5) (1.4) (1.6) 0.7 0.8)
Net income 767.4 53.0 331.8  691.0 4103 2782 1484
Earnings per ADR:(D®
Basic ($) 1.24 0.09 0.54 1.29 0.78 0.53 029
Diluted ($) 1.14 0.08 0.50 1.16 0.74 0.51 0.29
Weighted average number of ADRs (in millions):
Basic 617.5 608.1 612.7 536.8 529.0 5289 5158
Diluted 679.9 626.1 688.0 608.8 580.9 567.8 5274
Before one-time items®
Operating income 951.7 8829 1,2183 784.8 524.0 382.0 286.3
Net income 767.4 685.8 964.6 617.8 4103 2879 184.1
Earnings per ADR" Basic ($) 1.24 1.13 1.57 1.15 0.78 0.55 0.36

Earnings per ADRM® Diluted ($) 1.14 1.01 1.42 1.04 0.74 0.53 0.36

(1) Historical figures have been adjusted to reflect the two for one stock splits effected in June 2004, December 2002 and February 2000. Each
ADR represents one ordinary share.

(2) Diluted Earnings per ADR for the years 2003, 2002 and 2001 has been restated to reflect the potential dilution of convertible senior
debentures, pursuant to the adoption of EITF No. 04-8, which requires that the shares issuable upon conversion of such debentures be
included in the computation of diluted Earnings per ADR, regardless of the contingent features included in the instrument. Diluted
Earnings per ADR for the nine months ended September 30, 2004, before one-time items, has also been restated, to reflect the potential
dilution of convertible senior debentures due 2024, pursuant to the adoption of EITF No. 04-8. In computing earnings per ADR for the
nine months period ended September 30, 2004, no account was taken of potential dilution that could occur upon the conversion of all
convertible senior debentures, since such debentures would have had an antidilutive effect on earnings per ADR.

(3) See the reconciliation set forth below.

Teva believes that excluding the following one-time items, which primarily relate to purchase accounting adjustments in connection with the
acquisition of Sicor in January 2004 (mainly in-process R&D) and to certain product rights acquired as part of a litigation settlement, from its
results of operations represents a better indicator of the underlying trends in its business. The results, after these exclusions and inclusions, are
the primary results used by management and Teva s board of directors to evaluate Teva s operational performance, to compare against Teva s
annual work plans and budgets, and ultimately to evaluate the performance of management.

S-10
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Total income before taxes as reported*
Deduct gain:

Income from GSK litigation settlement
Add back charges:

Sicor purchase accounting adjustments:
In-process R&D

Acquired inventory step up
Acquisition of in-process R&D
Impairment of product rights
Restructuring expenses

Total normalized income before taxes
Taxes on normalized income

Net normalized income

Net income as reported

For the nine months

* Includes share of profits (losses) of associated companies-net and minority interest in losses (profits) of subsidiaries-net.

Balance Sheet Data

Working capital
Total assets

Short-term credit, including current maturities:

Convertible senior debentures (short-term)
Other
Total short-term debt

Long-term debt, net of current maturities:
Convertible senior debentures

Other

Total long-term debt

Minority interests

Shareholders equity

Table of Contents
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ended September 30 For the year ended December 31
2005 2004 2004 2003 2002 2001 2000
(unaudited)
U.S. dollars in millions
955.5 249.7 599.0 8725 495.1 341.8 208.0
100.0
583.6 583.6
13.9 13.9
13.0 13.0 35.7
30.0 30.0
7.4 15.7
955.5 890.2 1,239.5 779.9 495.1 3575 2437
188.1 204.4 2749 162.1 84.8 69.6 59.6
767.4 685.8 964.6 617.8 4103 2879 184.1
767.4 53.0 331.8 691.0 4103 2782 1484
As of September 30 As of December 31
2005 2004 2004 2003 2002
(unaudited)
U.S. dollars in millions
2,233.7 2,188.7 1,997.6 2,021.5 1,377.2
9,667.1 9,098.9 9,632.0 59159 4,626.8
352.5 562.4
390.0 4452 560.4 291.7 176.1
390.0 4452 560.4 644.2 738.5
1,513.3  1,518.5 1,513.4 449.9 810.0
108.1 211.3 215.0 365.5 351.4
1,621.4 1,729.8 1,7284 8154 1,161.4
11.0 9.4 10.9 6.7 49
5,567.1 5,097.4 5388.9 32894 1,829.4
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Summary Selected Historical Financial Data of Ivax

The summary selected financial data set forth below for each of the years in the three-year period ended December 31, 2004 and at
December 31, 2004 and 2003, and are derived from Ivax s audited consolidated financial statements and related notes incorporated by reference
into this prospectus supplement, which have been prepared in accordance with U.S. GAAP. The selected financial data for each of the years in
the two-year period ended December 31, 2001 and at December 31, 2002 are derived from other audited consolidated financial statements of

Ivax, which have been prepared in accordance with U.S. GAAP.

The summary selected unaudited financial data as of and for each of the nine month periods ended September 30, 2005 and 2004 are derived
from unaudited consolidated financial statements incorporated by reference into this prospectus supplement. Such financial statements include,
in Ivax 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 Ivax 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 Ivax or the combined
company, and you should read the summary selected historical financial data together with the audited and unaudited consolidated financial
statements and related notes of Ivax included in Teva s Report of Foreign Private Issuer filed on December 16, 2005 (Form 6-K), incorporated
into this prospectus supplement 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

Net revenues
Cost of sales (excluding amortization, which is presented below)

Gross profit

Selling

General and administrative

Research and development
Amortization

Restructuring costs (reversal of accrual)
Merger expense

Operating income
Interest income
Interest expense
Other income, net
Income taxes

Table of Contents

For the nine months

ended September 30 For the year ended December 31

2005 2004 2004%  2003% 2002 2001 2000
(unaudited)

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

1,686.6 1,328.2 1,837.4 14203 1,197.2 12154 7934
986.1 713.7 985.1 781.4 663.7 583.6 409.9
700.5 614.5 852.3 638.9 533.5 631.8 383.5
235.7 194.3 272.6 212.2 169.0 143.6  92.0
134.8 120.5 162.3 122.4 118.4 110.5 84.9
104.5 104.7 141.6 108.3 76.0 88.0 65.3

22.1 16.4 22.5 19.7 16.2 19.4 9.0
4.5 1.1 1.4 3.7 4.2 2.4 4.5)
10.2
188.7 177.5 251.9 172.6 149.7 267.9 136.8
10.6 3.9 5.5 3.7 8.1 21.2 14.0
(28.4) (40.3) 41.4) (43.6) (48.6) (41.8) (14.6)
18.1 10.8 5.8 11.7 60.3 49.6 15.2
54.5 17.1 23.8 45.6 51.7 54.0 13.2
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Minority interest 0.2 0.8 0.4 0.6)

Income from continuing operations 134.5 134.8 198.0 99.0 118.6 2433 137.6

Income from discontinued operations(4) 223

Cumulative effect of accounting change(s) 4.2 (6.6)

Net income 134.5 134.8 198.0 121.3 122.8 2433 131.0
S-12
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For the nine months

ended September 30 For the year ended December 31

(3)

2005 2004 20042 2003 2002 2001 2000

(unaudited)
U.S. dollars in millions (except per share data)
Basic earnings per common share:

Continuing operations 0.51 0.54 0.79 0.41 0.49 098  0.56
Discontinued operations(4) 0.09
Cumulative effect of accounting change(5> 0.02 (0.03)
Net earnings 0.51 0.54 0.79 0.50  0.51 098 0.53
Diluted earnings per common share:
Continuing operations 0.49 0.51 0.75 040 048 0.95 0.54
Discontinued operationsm 0.09
Cumulative effect of accounting change(s) 0.02 (0.03)
Net earnings 0.49 0.51 0.75 049  0.50 095 051
Weighted average number of common shares outstanding:
Basic 266.1 2482 2493 2445 2438 2489 2453
Diluted 276.2 267.1  268.8 248.6 246.7 2558 255.1
Cash dividends per common share
Balance Sheet Data
As of September 30 As of December 31
2005 2004 2004 2003 2002
(unaudited)
U.S. dollars in millions
Working capital 610.1 774.0 943.2 509.2 4472
Total assets 3,837.1 2,788.1 3,2120 23729 2,047.8
Total long-term debt, net of current portion 772.1 999.2 1,057.8 855.3 872.3

Shareholders equity 1,767.1 1,170.9 1,490.3 962.3 684.9

(1) On May 11, 2005, Ivax acquired PSI Holdings, Inc., the parent company of Phoenix Scientific, Inc. (Phoenix), a generic veterinary
pharmaceutical manufacturing company. The operating results of Phoenix are included in the consolidated financial statements subsequent
to the May 11, 2005 acquisition date.

(2) Includes the post-acquisition results of companies acquired, either directly or indirectly, primarily Corporacion Medco S.A.C. and Botica
Torres de Limatambo S.A.C. on June 2, 2004 and Kutnowskie Zaklady Farmaceutyczne POLFA SA on December 15, 2004. Also includes
the effects of positive resolution of previously accrued potential service level claims, which increased net revenues and gross profit by $8.1
million and the tax provision by $3.0 million, and reversal of $8.6 million of tax reserves, relating to prior years tax issues at three foreign
subsidiaries, that on review were determined to no longer be necessary, partially offset by $2.8 million of additional valuation allowance
recorded against a deferred tax asset at another European subsidiary. The total impact of these changes increased net income by $10.9
million, or $0.04 per diluted share.

(3) Includes the post-acquisition results of companies acquired, primarily API Industries, Inc. on January 24, 2003, and a branded respiratory
business in Europe on October 1, 2003. Also includes the effects of improvements in sales return and customer inventory experience,
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doubtful accounts and analysis of tax reserves that increased net revenues by $13.7 million, reduced cost of sales by $0.8 million, reduced
bad debt expense by $3.7 million, reduced the income tax provision by $2.7 million, increased net income by $14.0 million and increased
diluted earnings per share by $0.06.
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(4) The discontinued operations in 2003 relates to a number of agreements, for certain patent and product rights and settlement of litigation
related to a contingent sale price dispute from our 1997 sale of McGaw, Inc. to B. Braun Melsungen AG.

(5) The cumulative effect of a change in accounting principle relates to adoption of Statement of Financial Accounting Standards
No. 142 in 2002 and Securities and Exchange Commission Staff Accounting Bulletin No. 101 in 2000.

(6) Includes the post-acquisition results of companies acquired, primarily Laboratorio Chile S.A. on July 5, 2001, Ivax Scandinavia AB on
March 13, 2001, and Ivax Pharmaceuticals Mexico, S.A. de C.V. on February 9, 2001, all of which were accounted for under the purchase
method of accounting.

Notice regarding Arthur Andersen LLP

Ivax s consolidated financial statements as of and for each of the years ended December 31, 2001 and 2000, which are incorporated by reference
into this prospectus supplement, were audited by Arthur Andersen LLP, which issued a publicly available audit report expressing its unqualified
opinion with respect thereto. Ivax dismissed Arthur Andersen LLP in May 2002. Additionally, Ivax has not required its current auditors to
re-audit these financial statements. Since Ivax has not obtained the consent of Arthur Andersen LLP, which has ceased operations, you may not
be able to recover against Arthur Andersen LLP under United States securities laws for any misstatement of a material fact contained in the
financial statements audited by Arthur Andersen LLP, or any omissions to state a material fact required to be stated therein. To the extent that
any shareholder could make a successful claim against Arthur Andersen LLP for any matter related to these financial statements, due to Arthur
Andersen LLP s current financial and legal circumstances, the ability of Arthur Andersen LLP to satisfy those claims may be limited as a
practical matter.
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Summary Selected Unaudited Pro Forma Combined Condensed Financial Data

The following selected unaudited pro forma combined condensed financial data present the effect of the acquisition of Ivax 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 Ivax and combines them as if the merger had occurred on January 1, 2004. The
following selected unaudited pro forma combined condensed balance sheet data is extracted from the historical consolidated balance sheet of
Teva and the historical consolidated balance sheet of Ivax and combines them, giving effect to the merger as if it had occurred on September 30,
2005.

The allocation of the purchase price in the merger as reflected in these unaudited pro forma combined condensed financial data has, with the
assistance of independent valuation specialists, been 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 Ivax 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 Ivax 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.

The unaudited pro forma combined condensed financial data do not include liabilities resulting from integration planning and adjustments in
respect of possible settlements of outstanding litigation, as these are not presently estimable. 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 Ivax s net tangible and intangible assets
that occur prior to completion of the transaction could cause material differences in the information presented.

The unaudited pro forma 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 summary 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 in Teva s Report of Foreign Private Issuer filed on December 16, 2005
(Form 6-K), the historical consolidated financial statements and the related notes of Teva and other financial information pertaining to Teva,
including Teva s Operating and Financial Review and Prospects included in Teva s Annual Report on Form 20-F, and the audited and unaudited
consolidated financial statements and related notes of Ivax included in Teva s Report of Foreign Private Issuer filed on December 16, 2005 (Form
6-K), all of which is incorporated by reference into this prospectus supplement. See the section entitled Where You Can Find More Information

for more 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, net of participations and grants
Selling, general and administrative expenses

Acquisition of in-process R&D

Impairment of product rights

Restructuring expenses

Operating income
Financial expenses net

Income before income taxes
Income taxes

Share in losses of associated companies net
Minority interests in profits of subsidiaries net

Net income

Earnings per ADR:
Basic

Diluted

Weighted average number of ADRs (in millions):
Basic

Diluted

Table of Contents
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For the nine

months
For the year
ended ended
September 30, December 31,
2005 2004
(unaudited)
(U.S. dollars in millions,
except ADR data)
5,505.7 6.585.5
3,076.1 3,593.9
2,429.6 2,991.6
375.6 480.0
951.8 1,131.4
596.6
30.0
4.5 1.4
1,097.7 752.2
(122.7) (199.2)
975.0 553.0
206.2 228.9
768.8 324.1
(0.1) (1.2)
(1.6) 3.5)
767.1 319.4
1.04 0.44
0.96 0.40
739.1 734.2
809.2 816.9

28



Edgar Filing: TEVA PHARMACEUTICAL INDUSTRIES LTD - Form 424B5

Table of Conten

Unaudited Pro Forma Combined Condensed Balance Sheet Data

Current assets

Investments and other assets

Property, plant and equipment, net
Intangible assets and debt issuance costs, net
Goodwill

Total assets

Current liabilities

Long-term liabilities

Minority interests

Shareholders equity

As of September 30, 2005

(unaudited)

(as adjusted)(1)

(U.S. dollars in millions)
4,760.1 4,517.5
835.1 627.7
1,944.1 1,944.1
2,384.0 2,384.0
7,255.5 7,255.5
17,178.8 16,728.8
6,364.1 3,164.1
2,450.4 5,200.4
23.6 23.6
8,340.7 8,340.7

(1) On an as adjusted pro-forma basis to give further effect to the issuance and sale of the debentures and the concurrent issuance and sale of
our (i) [*]% Senior Notes due 2016 in an aggregate principal amount of $[®], (ii) [#]% Senior Notes due 2036 in an aggregate principal
amount of $[#] and (ii) [*]% Convertible Senior Debentures due 2026 in an aggregate principal amount of $500 million (assuming no
exercise of the underwriters over-allotment options) and the application of the net proceeds we receive.
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RISK FACTORS

Before you invest in the debentures, you should carefully consider the risks involved. Accordingly, you should carefully consider the information
contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus, including the risk factors listed
below and in the accompanying prospectus. See Forward-Looking Statements.

We may not be able to repurchase the debentures, if required, upon a change of control, a termination of trading or upon your exercise
of your rights to cause Teva Finance to repurchase your debentures.

In certain circumstances involving a change of control of Teva, a termination of trading of Teva s securities or upon your exercise of your rights
to cause Teva Finance to repurchase your debentures, you may require us to repurchase some or all of your debentures. Our ability to repurchase
the debentures in such event may be limited by law or by the terms of agreements we may enter into.

Future sales of our ordinary shares and ADRs in the public market could lower our stock price.

We have a substantial number of ordinary shares and ADRs subject to stock options and convertible securities (including the debentures offered
by this prospectus supplement). We cannot predict the effect, if any, that future sales of our ordinary shares and ADRs or the availability of our
ordinary shares and ADRs for future sale, will have on the market price of our ordinary shares and ADRs. Sales of substantial amounts of
ordinary shares or ADRs, including shares issued upon the exercise of stock options or warrants or the conversion of our convertible securities,
or the perception that such sales could occur, may adversely affect prevailing market prices for our ordinary shares and ADRs or the debentures.

There may not be a liquid market for the debentures and you may not be able to sell your debentures at attractive prices or at all.

The debentures are a new issue of securities for which there is currently no trading market. Although one or more of the underwriters have
advised us that they currently intend to make a market in the notes, they are not obligated to do so and may discontinue their market-making
activities at any time without notice. We do not intend to apply for listing of the debentures on any exchange or any automated quotation system.
If an active market for the debentures fails to develop or be sustained, the trading price of the debentures could fall, and even if an active trading
market were to develop, the debentures could trade at prices that may be lower than the initial offering price. The trading price of the debentures
will depend on many factors, including:

prevailing interest rates and interest rate volatility;

the markets for similar securities;

our financial condition, results of operations and prospects;
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the publication of earnings estimates or other research reports and speculation in the press or investment community;

changes in our industry and competition; and

general market and economic conditions.

As aresult, we cannot assure you that you will be able to sell the debentures at attractive prices or at all.

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the debentures, if any, could cause the liquidity or
market value of the debentures to decline significantly.

We cannot assure you what rating, if any, will be assigned to the debentures. In addition, we cannot assure you that any rating so assigned will
remain for any given period of time or that the rating will not be lowered or withdrawn entirely by the rating agency if in that rating agency s
judgment future circumstances relating to the basis of the rating, such as adverse changes in our business, so warrant.
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Because Teva and Teva Finance are foreign entities, you may have difficulties enforcing your rights under the debentures and under the
guarantee of the debentures against them.

Teva is an Israeli company and Teva Finance is a Netherlands Antilles company. In addition, most of Teva s officers, directors or persons of
equivalent position reside outside of the United States. As a result, service of process on them may be difficult or impossible to effect in the
United States. Furthermore, due to the fact that a substantial portion of our assets are located outside of the United States, it may be difficult to
enforce judgments obtained against us or any of our directors and officers in a United States Court.

An Israeli court may declare a judgment rendered by a foreign court in a civil matter, including judgments awarding monetary or other damages,
enforceable if it finds that:

(1) the judgment was rendered by a court which was, according to the foreign country s law, competent to render it;

(2) the judgment is no longer appealable;

(3) the judgment is enforceable according to the rules relating to the enforceability of judgments in Israel and the substance of the
judgment is not contrary to public policy in Israel; and

(4) the judgment can be executed in the state in which it was given.

A foreign judgment will not be declared enforceable by Israeli courts if it was given in a state, the laws of which do not provide for the
enforcement of judgments of Israeli courts (subject to exceptional cases) or if its enforcement is likely to prejudice the sovereignty or security of
Israel. An Israeli court also will not declare a foreign judgment enforceable if it is proved to the Israeli court that:

(1) the judgment was obtained by fraud;

(2) there was no due process;

(3) the judgment was given by a court not competent to render it according to the laws of private international law in Israel;

(4) the judgment is at conflict with another judgment that was given in the same matter between the same parties and which is still valid;
or

(5) at the time the action was brought to the foreign court a claim in the same matter and between the same parties was pending before a
court or tribunal in Israel.

Similarly, the managing director of Teva Finance resides outside the United States, and all or a significant portion of the assets of such person
may be, and substantially all of the assets of Teva Finance are, located outside the United States. As a result, it may not be possible to effect
service of process within the United States upon such person or to enforce against Teva Finance or such person judgments obtained in United
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States courts predicated upon the civil liability provisions of the federal securities laws of the United States.

The United States and the Netherlands Antilles do not currently have a treaty providing for reciprocal recognition and enforcement of judgments
in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by any federal or state court in the United States
based on civil liability, whether or not predicated solely upon the federal securities laws of the United States, would not be directly enforceable
in the Netherlands Antilles.

If the party in whose favor such a final judgment is rendered brings a new suit in a competent court in the Netherlands Antilles, that party may
submit to the Netherlands Antilles court the final judgment that has been rendered in the United States. Since the laws of the State of New York
have been chosen to govern the debentures, Teva Finance has submitted to the jurisdiction of the State or federal courts sitting in the State of
New York in connection with disputes relating to the debentures. The holders, by acquiring the debentures, have
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voluntarily accepted such choice of law and choice of forum. A judgment obtained in any such court will be considered and recognized by the
competent courts of the Netherlands Antilles to be part of the debentures, and such courts would grant a judgment that would be enforceable in
the Netherlands Antilles generally, without any re-examination of the merits of the original judgment; provided that:

(1) the judgment is final in the jurisdiction where rendered and was issued by a competent court;

(2) the judgment is valid in the jurisdiction where rendered;

(3) the judgment was issued following personal service of the summons upon the defendant or its agent and, in accordance with due
process of law, an opportunity for the defendant to defend against the foreign action;

(4) the judgment does not violate any compulsory provisions of Netherlands Antilles law or principles of public policy;

(5) the terms and conditions governing the indenture do not violate any compulsory provisions of Netherlands Antilles law or principles
of public policy; and

(6) the judgment is not contrary to a prior or simultaneous judgment of a competent Netherlands Antilles court.

The debentures will be subordinated to some of our existing and future indebtedness.

Teva will irrevocably and unconditionally guarantee the punctual payment when due of the principal of and interest, if any, on the debentures.

The guarantees will be Teva s general, unsecured obligations and will rank equally in right of payment with all of Teva s existing and future
unsubordinated, unsecured indebtedness. The guarantees will be effectively subordinated to any existing and future secured indebtedness Teva
may have up to the value of the collateral securing that indebtedness and structurally subordinated to any existing and future liabilities and other
indebtedness of our subsidiaries with respect to the assets of those subsidiaries. These liabilities may include debt securities, credit facilities,

trade payables, guarantees, lease obligations, letter of credit obligations and other indebtedness. See Description of the Debentures and the
Guarantee Description of the Guarantee. The indenture does not restrict us or our subsidiaries from incurring debt in the future, nor do they limit
the amount of indebtedness we can issue that is equal in right of payment.

We will significantly increase our leverage as a result of the sale of debentures and the acquisition of Ivax.

In connection with the sale of the debentures and the acquisition of Ivax, we will incur approximately $3,000 million of indebtedness, net of
refinancings of indebtedness of Teva. As a result of this indebtedness, our principal and interest payment obligations will increase substantially.
The degree to which we will be leveraged could affect our ability to obtain additional financing for working capital, acquisitions or other
purposes and could make us more vulnerable to industry downturns and competitive pressures. Our ability to meet our debt service obligations
will be dependent upon our future performance and access to financing, which will be subject to financial, business and other factors affecting
our operations, many of which are beyond our control.

The adjustment to the conversion price upon the occurrence of certain types of changes in control may not adequately compensate you
for the lost option time value of your debentures as a result of such change in control and may not be enforceable.
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If certain types of changes in control occur on or prior to [ ], 2011, we will adjust the conversion price of the debentures to increase the
number of ADRs issuable upon conversion. The number of additional ADRs to be issued will be determined based on the date on which the
change of control becomes effective and the price paid per share of our common stock in the change of control as described under Description of
the Debentures and the Guarantee Conversion Rights Conversion Procedures. While this adjustment is designed
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to compensate you for the lost option time value of your debentures as a result of certain types of changes of control, the adjustment is only an
approximation of such lost value and may not adequately compensate you for such loss. In addition, if the price paid per share of our common
stock in the change of control is less than $[®] or more than $[®] (subject to adjustment), there will be no such adjustment.

The issuance of the debentures will result in immediate earnings per share dilution.

Upon conversion of the debentures, we may choose to deliver either our ADRs, or a combination of cash and our ADRs. Unless and until we
irrevocably elect to settle the principal amount of the debentures in cash, with the remaining amount in our ADRs, the debentures will be
accounted for pursuant to the if converted method under SFAS No. 128. Pursuant to this method, the maximum number of our ADRs then
issuable upon conversion of the debentures will be included in our diluted earnings per share calculation upon issuance of the debentures. This
will result in an immediate earnings per share dilution for all periods subsequent to the issuance of the debentures unless Teva Finance makes
the irrevocable election to settle the principal amount of the debentures in cash.

The net share settlement feature of the debentures may have adverse consequences.

The net share settlement feature of the debentures, as described under Description of the Debentures and the Guarantee Conversion
Rights Settlement Upon Conversion, may:

result in holders receiving no ADRs upon conversion or fewer ADRs relative to the conversion value of the debentures;

reduce our liquidity;

delay holders receipt of the proceeds upon conversion; and

subject holders to market risk before receiving any ADRs upon conversion.

If we elect to pay a portion of the settlement value in cash, the net share settlement value that you will receive upon conversion of the debentures
will be dependent upon the Trading Price of Teva ADRs over the 20 trading day period as further described under Description of the Debentures
and the Guarantee Settlement Upon Conversion. Accordingly, you will not be able to determine the net share conversion value at the time you
tender your debentures for conversion. Except as described in the indenture governing the debenture, we will pay the net share conversion value
in cash, up to the principal amount of the debentures being converted, and the residual net share conversion value, if any, in Teva ADRs. The
indenture relating to the debentures provides for adjustments to the conversion rate only in certain circumstances.
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FORWARD LOOKING STATEMENTS

Our disclosure and analysis in this prospectus supplement contain or incorporate by reference some forward looking statements. Forward

looking statements describe our 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:

our business strategy;

the development of our products;

our projected capital expenditures;

our liquidity; and

the results of our pending acquisition of Ivax.

This prospectus supplement contains or incorporates by reference forward looking statements which express the beliefs and expectations of
management. Such statements are based on management s current beliefs and expectations and involve a number of known and unknown risks
and uncertainties that could cause our 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 our ability to successfully develop and commercialize additional pharmaceutical products, the introduction of competing generic

products, the impact of competition from brand-name companies that sell or license their own brand products under generic trade dress and at
generic prices (so-called authorized generics ) or seek to delay the introduction of generic products, regulatory changes that may prevent us from
exploiting exclusivity periods, potential liability for sales of generic products prior to a final court decision, including that relating to the generic
versions of Allegra®, Neurontin®, Oxycontin® and Zithromax®, the effects of competition on Copaxone® sales, 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 ( FDA ), European Medicines Agency ( EMEA ) and other regulatory authority approvals, the regulatory environment and changes
in the health policies and structures of various countries, our ability to successfully identify, consummate and integrate acquisitions, including
risks related to our pending acquisition of Ivax, our potential exposure to product liability claims, our dependence on patent and other

protections for innovative products, the fact that we have significant operations outside the United States that may be adversely affected by
terrorism or major hostilities, fluctuations in currency, exchange and interest rates, operating results and other factors that are discussed in this
prospectus and in our other filings made with the SEC.

Forward looking statements speak only as of the date on which they are made, and we undertake no obligation to publicly update any forward
looking statements, whether as a result of new information, future events or otherwise. You are advised, however, to consult any additional
disclosures we make in our Annual Reports on Form 20-F and our 6-K reports to the SEC. Also note that we provide a cautionary discussion of
risks and uncertainties under Risk Factors above and in the accompanying prospectus. These are factors that we think could cause our actual
results to differ materially from expected results. Other factors besides those listed here or in the accompanying prospectus could also adversely
affect us. This discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995.
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges in accordance with U.S. GAAP for the periods presented are as follows:

Ratio of earnings to fixed charges

Teva Finance did not have any operations for the relevant periods.
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Nine Months Ended Year Ended December 31,

September 30,2005 2004 2003 2002 2001 2000

(Unaudited)
3020 13.17 18.33 943 7.58 4.0
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CAPITALIZATION

The following table sets forth our capitalization as of September 30, 2005:

On a historical basis;

On a pro-forma basis to give effect to the acquisition of Ivax and the related short-term financing; and

On an as adjusted pro-forma basis to give further effect to (i) the issuance and sale of the debentures, (ii) the concurrent issuance and
sale of our [®]% Senior Notes due 2016 in an aggregate principal amount of $[] and our [®]% Senior Notes due 2036 in an aggregate
principal amount of $[e] and (iii) the concurrent issuance and sale of our [¢]% Convertible Senior Debentures due 2026 in an
aggregate principal amount of $500 million (assuming no exercise of the underwriters over-allotment options) and the application of
the net proceeds we receive.

You should read this table together with the unaudited consolidated financial statements and the notes thereto and our supplemental financial
data incorporated by reference in this prospectus supplement.

The number of outstanding ordinary shares includes ordinary shares held by our subsidiaries but excludes:

approximately 5.6 million ordinary shares and ordinary A shares, which do not confer on their holder voting rights or rights to appoint
directors and are not listed for trading;

an aggregate of approximately 30.4 million ordinary shares issuable upon exercise of options under our stock option plans; and

the shares issued by a Canadian subsidiary that are exchangeable at any time, at the discretion of the holder, into approximately 11.6
million of our ordinary shares.

September 30, 2005

Pro forma
Actual Pro forma as adjusted
(Unaudited)
US Dollars in Millions

Short-term debt, including current maturities 390.0 693.2 693.3

Ivax acquisition short-term debt financing 3,200.0
Total short-term debt 390.0 3,893.3 693.3
0.375% Convertible Senior Debentures due 2022(1)(3) 443.8 443.8 443.8
0.50% Series A Convertible Senior Debentures due 2024(1) 450.0 450.0 450.0
0.25% Series B Convertible Senior Debentures due 2024(1) 619.5 619.5 619.5
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% Senior Notes due 2016
% Senior Notes due 2036
Total Senior Notes
% Convertible Senior Debentures due 2026
% Convertible Senior Debentures due 2026
Other long-term debt, net of current maturities

Total long-term debt(3)(4)

Shareholders equity:

Share capital and additional paid-in capital:

ordinary shares of NIS 0.10 par value: authorized 1,500 million shares; issued and

outstanding actual 634.3 million shares; pro forma and pro forma as adjusted 755.8 million(2)
Additional paid-in capital

Deferred compensation

Retained earnings

Accumulated other comprehensive loss

Cost of Teva shares held by subsidiaries

Total shareholders equity

Total capitalization
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1,500.0

750.0

500.0

108.1 148.1 148.1
1,621.4 1,661.4 4411.4
423 44.9 44.9
3,143.1 7,214.1 7,214.1
* * *
2,815.5 1,515.5 1,515.5
183.3 183.3 183.3
(617.1) (617.1) (617.1)
5,567.1 8,340.7 8,340.7
7,578.5 13,895.4 13,4454
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Represents an amount less than $0.1 million.

See Note 7 of the notes to our consolidated financial statements for the year ended December 31, 2004 incorporated by reference in this
prospectus supplement for a discussion of these securities.

See Note 9 of the notes to our consolidated financial statements for the year ended December 31, 2004 incorporated by reference in this
prospectus supplement for a discussion of these securities.

Subsequent to September 30, 2005, a significant portion of the 0.375% Convertible Senior Debentures due 2022 has been converted. As of
January 18, 2006, the remaining outstanding principal amount of the 0.375% Convertible Senior Debentures due 2022 was $227.5 million.
Shareholders equity increased by the corresponding amount between September 30, 2005 and January 18, 2006.

Excludes $350 million of indebtedness incurred in November 2005 pursuant to a syndicated facility under which several European
subsidiaries of Teva are borrowers. The proceeds of this indebtedness were used to refinance an old syndicated facility as well as for
additional working capital needs.
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USE OF PROCEEDS

Teva Finance estimates that it will receive net proceeds of approximately $e ($o if the underwriters over-allotment options are exercised in full).

Teva Finance intends to, indirectly through affiliates, use these funds to refinance short-term bridge financing incurred from LIBOR (one week)

plus 0.25% to LIBOR (one week) plus 0.65% to pay a portion of the purchase price paid in the Ivax acquisition. Because affiliates of some of

the underwriters serve as lenders under the bridge facility, more than 10% of the proceeds will be paid to affiliates of the underwriters. See
Underwriting.
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DESCRIPTION OF THE DEBENTURES AND THE GUARANTEE

Teva Finance will issue the debentures under an indenture, to be dated as of [®], among Teva Finance, Teva and The Bank of New York, as
trustee, as supplemented by a supplemental indenture to be dated as of [®]. The terms of the debentures include those provided in the indenture.
Teva will irrevocably and unconditionally guarantee the punctual payment by Teva Finance of the principal of and interest, if any, on the
debentures.

The following description is only a summary of the material provisions of the debentures, the indenture and the guarantee. We urge you to read
these documents in their entirety because they, and not this description, define your rights as holders of these debentures. You may request
copies of these documents at our address set forth under Prospectus Supplement Summary The Company.

When we refer to Teva in this section, we refer only to Teva Pharmaceutical Industries Limited. When we refer to Teva Finance in this section,
we refer to Teva Pharmaceutical Finance Company B.V., an indirect, wholly owned subsidiary of Teva organized under the laws of the
Netherlands Antilles.

Brief Description of the Debentures

The debentures will be:

limited to $750 million aggregate principal amount (plus an additional $[®] million aggregate principal amount if the underwriter s
option is exercised in full), subject to reopening at the discretion of Teva Finance;

accruing interest at a rate of [®]% payable semiannually in arrears on [ land [ ] of each year, beginning [ 1, 2006
to the holders of record at the close of business on the preceding [ ] and [ ], respectively;

general unsecured obligations of Teva Finance;

convertible into ADRs of Teva at any time at an initial conversion rate of [¢] ADRs per $1,000 principal amount (which is equivalent

to a conversion price of approximately $[®] per ADR) subject to adjustment as described under ~ Conversion Rights and  Distribution of
Teva Ordinary Shares Instead of Teva ADRs below including an adjustment to increase the number of Teva ADRs issuable if you

convert your debentures under certain circumstances in connection with certain changes of control;

upon conversion, Teva Finance may choose to deliver either Teva ADRs or cash up to the principal amount of the debentures to

be converted with any remaining amount to be satisfied in Teva ADRs; and at any time on or prior to the 26th trading day

preceding the maturity date, Teva Finance may irrevocably elect to satisfy in cash its conversion obligation with respect to the

principal amount of the debentures to be converted with any remaining amount to be satisfied in Teva ADRs, as described under
Conversion Rights Our Right to Irrevocably Elect Cash Payment of Principal Upon Conversion;
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if Teva Finance elects to deliver Teva ADRs only, settlement will be as soon as practicable after Teva Finance notifies you of its
chosen method of settlement, which notice must be given no later than three trading days following the date you deliver your
completed and signed conversion notice and satisfy all other requirements for conversion; if Teva Finance elects to deliver cash
or a combination of cash and Teva ADRs, settlement will occur on the second trading day following the final trading day of the
settlement period, as defined under  Conversion Rights Settlement Upon Conversion;

redeemable by Teva Finance for cash at its option on or after [®], 2011 at the principal amount, plus accrued and unpaid interest;

subject to repurchase by Teva Finance for cash at your option on [®], 2011, 2016 and 2021 or if a change of control or a termination of
trading as defined in this prospectus supplement occurs at the principal amount, plus accrued and unpaid interest; and
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due on [®], 2026, unless earlier redeemed by Teva Finance at its option or converted or repurchased by Teva Finance at your option.

The indenture restricts Teva Finance from paying dividends, incurring other indebtedness or repurchasing its or Teva s securities, except with
respect to the issuance of additional securities that have the same ranking, interest rate and other terms as the debentures. The indenture does not,
however, contain any financial covenants or restrictions on the amount of additional indebtedness that Teva or any of its other subsidiaries may
incur. The indenture does not protect you in the event of a highly leveraged transaction or change of control of Teva or Teva Finance except to
the extent described under ~ Repurchase at Option of Holders Upon a Change of Control or a Termination of Trading and  Adjustment to
Conversion Rate Upon Certain Changes in Control below. The debentures do not contain any sinking fund provisions.

You may present definitive debentures for conversion, registration of transfer and exchange without service charge, at our office or agency in
New York City, which shall initially be the office or agency of the trustee in New York City. For information regarding conversion, registration
of transfer and exchange of global debentures, see ~ Form, Denomination and Registration below.

Description of the Guarantee

Teva will irrevocably and unconditionally guarantee the punctual payment when due, whether at maturity, upon redemption, by acceleration or
otherwise, of the principal of and interest (including any additional amounts in respect of taxes as provided herein), if any, on the debentures.
The guarantee will be enforceable by the trustee, the holders and their successors, transferees and assigns.

The guarantee will be an unsecured senior obligation of Teva. As indebtedness of Teva, after giving effect to the offerings contemplated hereby,
the guarantee will rank:

senior to the rights of creditors under debt expressly subordinated to the debentures. At September 30, 2005, Teva had no subordinated
debt outstanding;

equally with other unsecured debt of Teva from time to time outstanding other than any that is subordinated to the debentures. At
September 30, 2005, Teva had $227 million of senior unsecured debt outstanding;

effectively junior to Teva s secured indebtedness up to the value of the collateral securing that indebtedness. At September 30, 2005,
Teva had no secured debt outstanding; and

effectively junior to the indebtedness of Teva s subsidiaries, including $3.43 billion of amounts on-loaned to Teva USA from proceeds
of offerings of senior notes and convertible senior debentures, including prior offerings and the offerings made concurrently with the
sale of these debentures, but only with respect to the assets of Teva USA, and $621 million of loan facility and other indebtedness, but
only with respect to the assets of certain of Teva s subsidiaries outside the United States.

The indenture does not contain any financial covenants or restrictions on the amount of additional indebtedness that Teva or any of its
subsidiaries (other than Teva Finance) may incur.
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Payment of Interest and Principal

The debentures will bear interest at the rate of [®]% per year. Teva Finance will pay interest semiannually in arrears on [®] and [®] of each year
to the holders of record at the close of business on the preceding [®] and [®], respectively, beginning [®], 2006. If an interest payment date falls
on a day that is not a business day, interest will be payable on the next succeeding business day with the same force and effect as if made on
such interest payment date. Interest generally will be computed on the basis of a 360-day year comprised of twelve 30-day months, and will
accrue from [®], 2006 or from the most recent interest payment date to which interest has been paid. References to payments of interest in this
section, unless the context otherwise requires, refer to the
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payment of interest and additional amounts in respect of taxes, if any. In general, Teva Finance will not pay interest accrued and unpaid on any
debenture that is converted into Teva ADRs. See  Conversion Rights Conversion Procedures below.

Except as provided below, Teva Finance will pay interest on:

the global debentures to DTC in immediately available funds;

any definitive debentures having an aggregate principal amount of $5,000,000 or less by check mailed to the holders of these
debentures; and

any definitive debentures having an aggregate principal amount of more than $5 000,000 by wire transfer in immediately available
funds at the election of the holders of these debentures

At maturity, Teva Finance will pay interest on the definitive debentures at our office or agency in New York City, which initially will be the
office or agency of the trustee in New York City.

Teva Finance will pay principal on:

the global debentures to DTC in immediately available funds;

any definitive debentures at our office or agency in New York City, which initially will be the office or agency of the trustee in New
York City.

Conversion Rights

General

You may convert any outstanding debentures at any time into Teva ADRs, unless otherwise elected by Teva Finance as described under
Settlement Upon Conversion, initially at the initial conversion rate per $1,000 principal amount of debentures of [¢] ADRs (which is equivalent
to a conversion price of approximately $[®] per ADR).

The conversion rate is, however, subject to adjustment as described below. You will not receive fractional ADRs upon conversion of debentures.
Instead, Teva Finance will pay a cash adjustment based upon the Trading Price, as defined below, of Teva ADRs on the business day
immediately preceding the conversion date. You may convert debentures only in denominations of $1,000 and whole multiples of $1,000 in
excess of thereof.
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You may exercise conversion rights prior to, but not later than, the close of business on the business day preceding the maturity date of the
debentures.

However, if:

you are a holder of debentures that have been called for redemption, you must exercise your conversion rights prior to the close of
business on the second business day preceding the redemption date, unless Teva Finance defaults in payment of the redemption price;

or

you are surrendering your debentures for conversion in connection with a non-stock change of control as defined under Adjustment to
Conversion Rate Upon Certain Changes in Control, you must exercise your conversion rights within 30 days after the date on which
Teva Finance sends to holders a notice of such change of control in order to receive the additional Teva ADRs.

In addition, if you have exercised your right to require Teva Finance to repurchase your debentures you may convert your debentures into Teva

ADRs only if you withdraw your notice prior to the close of business on the business day immediately preceding the repurchase date.
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The Trading Price of an equity security on any date of determination means:

the closing sale price of that security as reported on that date by the Nasdaq National Market;

if that security is not so quoted on the Nasdaq National Market on that date, the closing sale price of that security on the New York
Stock Exchange ( NYSE ) on that date;

if that security is not so quoted on the Nasdaq National Market and not listed on the NYSE on that date, the closing sale price as
reported on that date in the composite transactions for the principal U.S. securities exchange on which that security is listed;

if that security is not so listed on a U.S. national or regional securities exchange or quoted on the Nasdaq National Market on
that date, the dollar equivalent of the closing sale price of the security on that date on the Tel Aviv Stock Exchange, except
that for purposes of this clause the Trading Price of Teva ordinary shares (converted into U.S. dollars) will be used instead of
Teva ADRSs to determine the Trading Price of Teva ADRs;

if that security is not so reported, the last price quoted by Interactive Data Corporation for that security on that date or, if Interactive
Data Corporation is not quoting such price, a similar quotation service selected by us.

Conversion Procedures

Upon exercise of your conversion rights Teva Finance will be obligated to deliver, at its option, the number of Teva ADRs or cash up to the
principal amount of the debentures to be converted with the remaining amount to be satisfied in Teva ADRs to which you are entitled. In the
indenture, Teva has agreed with Teva Finance and with each holder to deliver or cause to be delivered Teva ADRs or cash and Teva ADRs, to
Teva Finance to satisfy exercises of such rights. Teva has reserved [®] of its ordinary shares for issuance, which shares it has agreed to deposit in
exchange for its ADRs upon the conversion of the debentures.

Except as provided below, if you convert your debentures into Teva ADRs on any day other than an interest payment date, you will not receive
any interest that has accrued on these debentures upon conversion. By delivering to the holder the Teva ADRs, or cash and Teva ADRs issuable
upon conversion, together with a cash payment, if any, in lieu of fractional ADRs, Teva Finance will satisfy its obligation with respect to the
debentures. However, for U.S. federal income tax purposes, accrued but unpaid interest will be deemed to be paid in full rather than canceled,
extinguished or forfeited.

If you convert after a record date for an interest payment but prior to the corresponding interest payment date, you will receive on the interest
payment date interest accrued and unpaid on such debentures, notwithstanding the conversion of such debentures prior to such interest payment
date, so long as you were the holder of record on the corresponding record date. However, at the time you surrender such debentures for
conversion, you must pay Teva Finance an amount equal to the interest that is scheduled to be paid on such interest payment date in respect of
the debentures being converted, regardless of whether you were the holder of record on the corresponding record date.

You are not required to make such payment if you convert your debentures after they are called by Teva Finance for redemption. Accordingly, if
Teva Finance calls your debentures for redemption on a date that is after a record date for an interest payment but on or prior to the business day
following the corresponding interest payment date, and prior to the redemption date you choose to convert your debentures, you will not be
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required to pay Teva Finance at the time you surrender such debentures for conversion the amount of interest on such debentures you will
receive on the date that has been fixed for redemption. Furthermore, if Teva Finance calls your debentures for redemption on a date that is prior
to a record date for an interest payment date, and prior to the redemption date you choose to convert your debentures, you will receive on the
date that has been fixed for redemption the amount of interest you would have received if you had not converted your debentures.
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You will not be required to pay any taxes (other than income taxes, if any) or duties relating to the issuance or delivery of Teva ADRs if you

exercise your conversion rights, but you will be required to pay any tax or duty which may be payable relating to any transfer involved in the

issuance or delivery of the ADRs in a name other than yours. ADRs will be issued or delivered only after all applicable taxes and duties, if any,

payable by you have been paid. In addition you will be required to pay ADR issuance fees upon conversion of the debentures into ADRs. See
Description of American Depositary Shares Charges of Depositary in the accompanying prospectus.

To convert interests in the global debentures, you must deliver to DTC, Euroclear Bank S.A./N.V as operator of the Euroclear System

( Euroclear ) or Clearstream Banking S.A. (formerly Cedelbank) ( Clearstream ), as applicable, the appropriate instruction form for conversion
pursuant to DTC s conversion program or in accordance with the normal operating procedures of Euroclear or Clearstream, as applicable, after
application has been made to make the underlying ADRs eligible for trading on Euroclear or Clearstream, as applicable. To convert a definitive
debenture, you must:

complete the conversion notice on the back of the debenture or a copy of the notice;

deliver the completed conversion notice and the debentures to be converted to the specified office of the conversion agent;

pay all funds required, if any, relating to interest on the debentures to be converted to which you are not entitled, as described in the
second and third preceding paragraphs; and

pay all taxes or duties, if any, and ADR issuance fees, as described in the preceding paragraph.

The conversion date will be the date on which all of the foregoing requirements have been satisfied. The debentures will be deemed to have been
converted immediately prior to the close of business on the conversion date.

Settlement Upon Conversion

Except to the extent Teva Finance has irrevocably elected to make a cash payment of principal upon conversion as described below, it may elect
to deliver either ADRs or a combination of cash and ADRs in satisfaction of its obligations upon conversion of debentures (including with
respect to any additional Teva ADRs described under ~ Adjustment to Conversion Rate Upon Certain Changes in Control ).

Except to the extent Teva Finance has irrevocably elected to make a cash payment of principal upon conversion, it will inform the holders
through the trustee of the method it chooses to satisfy its obligation upon conversion:

if Teva Finance has called the debentures for redemption, in the notice of redemption;

if a change of control or termination of trading has occurred, in the related notice of repurchase;
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in respect of debentures to be converted during the period beginning 25 trading days preceding the maturity date and ending one
trading day preceding the maturity date, 26 trading days preceding the maturity date; and

in all other cases, no later than three trading days following the conversion date.

If Teva Finance chooses to satisfy any portion of its conversion obligation by delivering cash, it will specify the portion to be satisfied by the
delivery of cash either as a percentage of the conversion obligation or as the lesser of (a) a fixed dollar amount not to exceed the principal
amount and (b) the conversion value, as defined below. Teva Finance will treat all holders converting on the same trading day in the same
manner. Teva Finance will not, however, have any obligation to satisfy its conversion obligations arising on different trading days in the same
manner except following:

a notice of redemption;

a notice of repurchase following a change of control or termination of trading or a notice upon a change of control, until the 30th day
after which the notice was sent by Teva Finance; or
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an irrevocable election as described below under ~ Our Right to Irrevocably Elect Cash Payment of Principal Upon Conversion.

For example, Teva Finance may choose on one trading day to satisfy its conversion obligation by delivering Teva ADRs only and choose on
another trading day to satisfy its conversion obligation by delivering cash or a combination of cash and Teva ADRs. Teva Finance may also
choose to satisfy its conversion obligation for different combinations of cash and Teva ADRs on different trading days.

You may exercise conversion rights at any time prior to the close of business on the business day prior to the final maturity date of the
debentures. If Teva Finance elects to satisfy any portion of its conversion obligation in cash (other than cash in lieu of fractional ADRs if
applicable), you may retract your conversion notice at any time during the two trading-day period beginning on the trading day after Teva
Finance has notified the trustee of its method of settlement. We refer to this period as the conversion retraction period. However, you cannot
retract your conversion notice if: (a) Teva Finance irrevocably elected to make a cash payment of principal upon conversion before you
delivered your conversion notice, (b) you are converting your debentures following notice of redemption, repurchase or change of control,

(c) you are converting your debentures during the period beginning 25 trading days preceding the maturity date and ending one trading day
preceding the maturity date or (d) Teva Finance does not elect to satisfy any portion of its conversion obligation in cash.

Settlement in Teva ADRs only will occur as soon as practicable after Teva Finance notifies you that it has chosen this method of settlement.
Settlement in cash or cash and Teva ADRs will occur on the third trading day following the final trading day of the settlement period.

The settlement amount will be computed as follows:

1. If Teva Finance elects to satisfy the entire conversion obligation in Teva ADRs, Teva Finance will deliver to the holder for each
$1,000 principal amount of debentures converted a number of Teva ADRs equal to the conversion rate then in effect (plus cash in
lieu of fractional ADREs, if applicable).

2. If Teva Finance elects to satisfy the conversion obligation in a combination of cash and Teva ADRs, it will deliver to the holder for
each $1,000 principal amount of debentures converted:

(i)(x) the fixed dollar amount per $1,000 principal amount of debentures of the conversion obligation to be satisfied in cash specified in the

notice regarding its chosen method of settlement or, if lower, the settlement value in cash, or (y) the percentage of the conversion obligation to

be satisfied in cash specified in the notice regarding its chosen method of settlement multiplied by the settlement value, as the case may be (the
cash amount ); and

(i1) a number of Teva ADRs for each of the 20 trading days in the settlement period equal to 1/20th of (x) the conversion rate then in effect
minus (y) the quotient of the cash amount divided by the Trading Price of Teva ADRs on that day (plus cash in lieu of fractional ADRs if
applicable).

The settlement period means the 20 trading day period:

Table of Contents 54



Edgar Filing: TEVA PHARMACEUTICAL INDUSTRIES LTD - Form 424B5

ending one trading day immediately preceding the redemption date, if Teva Finance has called the debentures delivered for conversion
for redemption;

with respect to conversions following a notice of repurchase following a change of control or termination of trading or notice upon a
change of control, ending one trading day prior to the 30" day after which the notice was sent by Teva Finance;

ending one trading day immediately preceding the maturity date, with respect to conversion notices received during the period
beginning 25 trading days preceding the maturity date and ending one trading day preceding the maturity date (whether or not Teva
Finance has irrevocably elected to make a cash payment of principal upon conversion);

beginning on the trading day following our receipt of your conversion notice (unless the debentures are subsequently called for
redemption), if Teva Finance has irrevocably elected to make a cash payment of
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principal upon conversion, provided that if you submit your conversion notice during the period beginning 25 trading days preceding
the maturity date and ending one trading day preceding the maturity date, the conversion period shall end one trading day immediately
preceding the maturity date; and

beginning on the trading day following the final trading day of the conversion retraction period, in all other cases.

The settlement value for each $1,000 principal amount of debentures being converted means an amount equal to the sum of the daily settlement
values for each of the 20 trading days in the settlement period, where the daily settlement value for any trading day equals 1/20th of the
conversion rate in effect on that day multiplied by the Trading Price of Teva ADRs on that day.

Our Right to Irrevocably Elect Cash Payment of Principal Upon Conversion

At any time on or prior to the 26th trading day preceding the maturity date, Teva Finance may irrevocably elect to satisfy in cash its conversion
obligation with respect to the principal amount of the debentures to be converted after the date of such election, with any remaining amount to be
satisfied in ADRs. Such election would be in the sole discretion of Teva Finance without the consent of the holders of debentures. If Teva
Finance makes such an election, it will notify the trustee and the holders of debentures at their addresses shown in the register of the registrar.
The settlement amount will be computed as described under clause (2) above under  Settlement Upon Conversion, using $1,000 as the fixed
dollar amount per $1,000 principal amount of debentures of the conversion obligation to be satisfied in cash.

Conversion Rate Adjustments

Teva Finance will adjust the initial conversion rate with respect to debentures upon:

1. the issuance of Teva ordinary shares as a dividend or a distribution on Teva ordinary shares, in which event the conversion rate will
be adjusted by multiplying the conversion rate by a fraction:

the numerator of which is the sum of (a) the number of Teva ordinary shares outstanding on the record date fixed for the
dividend or distribution plus (b) the total number of shares constituting the dividend or distribution; and

the denominator of which is the number of Teva ordinary shares outstanding on the record date fixed for the dividend or
distribution;

2. subdivisions, splits and combinations of Teva ordinary shares, in which event the conversion rate will be proportionately increased or
reduced;

3. theissuance by Teva of rights or warrants to all holders of Teva ordinary shares entitling holders to subscribe for or purchase Teva
ordinary shares for less than their current market price, in which event the conversion rate will be adjusted by multiplying the
conversion rate by a fraction:
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the numerator of which is the sum of (a) the number of Teva ordinary shares outstanding on the record date fixed for the
distribution plus (b) the total number of additional Teva ordinary shares offered for subscription or purchase; and

the denominator of which is the sum of (a) the number of Teva ordinary shares outstanding on the record date fixed for the
distribution plus (b) the total number of Teva ordinary shares which the aggregate offering price of the total number of Teva
ordinary shares offered for subscription or purchase would purchase at the current market price;

4.  distributions to all holders of Teva ordinary shares of our assets, debt securities, shares of our capital stock or rights or warrants to
purchase our securities (excluding (A) any dividend, distribution or
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issuance covered by clause (1) or (3) above and (B) any dividend or distribution paid exclusively in cash), in which event the
conversion rate will be adjusted by multiplying the conversion rate by a fraction:

the numerator of which is the current market price of a share of Teva ordinary shares; and

the denominator of which is (a) the current market price of a share of Teva ordinary shares minus (b) the fair market value, as
determined by our board of directors, except as described in the following paragraph, of the portion of those assets, debt
securities, shares of capital stock or rights or warrants so distributed applicable to one ordinary share.

In the event that we make a distribution to all holders of Teva ordinary shares consisting of capital stock of, or similar equity interests in, a
subsidiary or other business unit of ours, the conversion rate will be adjusted based on the market value of the securities so distributed relative to
the market value of Teva ordinary shares, in each case based on the average of the closing sales prices of those securities for each of the 10
trading days commencing on and including the fifth trading day after the date on which ex-dividend trading commences for such dividend or
distribution on the TASE, Nasdaq National Market, or such other national or regional exchange or market on which the securities are then listed
or quoted;

5. distributions by us consisting exclusively of cash to all holders of Teva ordinary shares, excluding any cash dividend on Teva
ordinary shares to the extent that the aggregate cash dividend per share of Teva ordinary shares in any quarterly period does not
exceed $0.06327 (the dividend threshold amount ),

in which event the conversion rate will be adjusted by multiplying the conversion rate by a fraction:

the numerator of which will be the current market price of a share of Teva ordinary shares; and

the denominator of which will be (a) the current market price of a share of Teva ordinary shares minus (b) the amount per
share of the dividend increase (as defined below) or distribution.

The dividend threshold amount is subject to adjustment on an inversely proportional basis whenever the conversion rate is adjusted; provided
that no such adjustment shall be made whenever the conversion rate is adjusted pursuant to this clause (5).

If an adjustment is required to be made under this clause (5) as a result of a cash dividend in any three-month period that exceeds the dividend
threshold amounts, the adjustment would be based upon the amount by which the distribution exceeds the dividend threshold amount (the

dividend increase ). If an adjustment is otherwise required to be made under this clause (5), the adjustment would be based upon the full amount
of the distribution; and

6.  purchases of Teva ordinary shares (including Teva ordinary shares represented by Teva ADRs) pursuant to a tender offer made by
Teva or any of its subsidiaries to the extent that the cash and value of any other consideration included in the payment per share
exceeds the current market price of a share of Teva ordinary shares on the trading day next succeeding the last date on which tenders
or exchanges may be made pursuant to such tender or exchange offer (the expiration time ), in which event the conversion rate will be
adjusted by multiplying the conversion rate by a fraction:
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the numerator of which will be the sum of (x) the fair market value, as determined by our board of directors, of the aggregate
consideration payable for all Teva ADRs or ordinary shares we purchase in such tender or exchange offer and (y) the product of
the number of Teva ordinary shares outstanding at the expiration time less any such purchased shares and the current market
price of a share of Teva ordinary shares on the trading day next succeeding the expiration time; and

the denominator of which will be the product of (x) the number of Teva ordinary shares outstanding (including any tendered
shares) at the expiration time and (y) the current market price of Teva ordinary shares on the trading day next succeeding the
expiration time.

If rights or warrants for which an adjustment to the conversion rate has been made expire unexercised, the conversion rate will be readjusted to
take into account the actual number of such rights or warrants which were exercised.
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The above adjustments assume that each ADR continues to represent one Teva ordinary share. If the number of Teva ordinary shares represented
by each ADR changes, the conversion rate will be adjusted accordingly.

We will not be required to make an adjustment in the base conversion rate unless the adjustment would require a change of at least 1% in the
base conversion rate; provided that we will carry forward any adjustments that are less than 1% of the base conversion rate and make such
carried forward adjustments within one year of the first such adjustment carried forward or immediately following any notice of redemption,
regardless of whether the aggregate adjustment is less than 1%, or, if earlier, the date on which such carried forward adjustments first exceed 1%
of the base conversion rate.

If Teva:

reclassifies or changes its ordinary shares (other than changes resulting from a subdivision, split or combination); or

consolidates or combines with or merges into any person, or sells or conveys to another person all or substantially all of the property
and assets of Teva and its subsidiaries, or liquidates, dissolves or winds up

and the holders of Teva ordinary shares receive ordinary shares, other securities or other property or assets (including cash or any combination
thereof) with respect to or in exchange for their ordinary shares, the debentures will become convertible into the consideration they would have
received if they had converted their debentures solely into Teva ADRs immediately prior to such reclassification, change, consolidation,
combination, merger, sale or conveyance except:

When there is a public acquiror change of control in which we elect to have the debentures become convertible into public acquiror
common stock as described below under  Conversion After a Public Acquiror Change of Control.

The provisions under ~ Settlement Upon Conversion relating to the satisfaction of the conversion obligation at our option in cash, stock
or a combination of cash and stock shall continue to apply following any such transaction, with the settlement value calculated based
on the consideration received in such transaction.

In the event holders of Teva ADRSs or ordinary shares have the right to make elections as to the kind or amount of securities, cash or other
properties receivable upon any such transaction, then from and after the effective date of such transaction the debentures shall be convertible into
the kind and amount of such securities, cash or other property receivable by the greatest number of ordinary shares who made such elections.
Teva may not become a party to any such transaction unless its terms are consistent with the foregoing.

The conversion rate at which, and the property or assets into which, the debentures are convertible after an adjustment described in this section
Conversion Procedures shall be subject to further adjustment in the same manner when subsequent events of the type described in this section
occur.

If a taxable distribution to holders of Teva ADRs or ordinary shares or other transaction occurs which results in any adjustment of the
conversion rate, you may be deemed to have received a distribution subject to U.S. income tax as a dividend. In other circumstances, the absence
of an adjustment may result in a taxable dividend to the holders of our ADRs. See United States Federal Income Tax Considerations.
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Teva Finance may from time to time, to the extent permitted by law, increase the conversion rate of the debentures by any amount for any period
of at least 20 days. In that case, Teva Finance will give at least 15 days notice of such increase.
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Distribution of Teva Ordinary Shares Instead of Teva ADRs

Upon conversion of your debentures, you will receive ADRs representing Teva ordinary shares. If you receive Teva ADRs and prefer to hold
Teva ordinary shares directly, you may withdraw the underlying Teva ordinary shares by following the relevant procedures of the depositary for
the Teva ordinary shares. Such withdrawals are expected to be subject only to

1.  any temporary delays caused by closing transfer books of the depositary or Teva or the deposit of shares in connection with voting at
a shareholders meeting, or the payment of dividends, if applicable.

2. the payment of any related fees, taxes, and similar charges (which you will be responsible for), and

3. compliance with any U.S. or foreign laws or governmental regulations in force at that time relating to Teva ADRs or to the
withdrawal of deposited securities.

If, following conversion of your debentures into ADRs, you decide to withdraw the underlying Teva ordinary shares in exchange for your
ADRs, your ability to sell the ordinary shares on the Tel Aviv Stock Exchange may be restricted under Israeli law under the following
restrictions:

1. you may not sell the ordinary shares on the Tel Aviv Stock Exchange for a period of 12 months following the initial issuance of the
debentures, and in addition

2. you may be subject to certain volume limitations on the sale of such shares for an additional 24 month period.

However, these restrictions will not affect your ability to sell the ADRs or your ability to sell the ordinary shares other than on the Tel Aviv
Stock Exchange.

Each Teva ADR currently represents one Teva ordinary share. Teva ADRs may, however, in the future represent other securities or property as
well, as a result of any non-cash distributions in respect of Teva ordinary shares that are not distributed to Teva ADR holders but instead are held
by the depositary on behalf of Teva ADR holders. The terms of the deposit agreement defining the rights of holders of Teva ADRs may be
altered at any time, and the deposit agreement may be replaced by another deposit agreement with differing terms.

Any Teva ADRs delivered to you will be transferable by you to the same extent as the debentures you held (assuming you are not affiliated with
Teva or Teva Finance and excepting any transfer restrictions you have yourself caused). You will be responsible for paying any and all
brokerage costs if you sell any Teva ADRs you receive. Teva will not issue fractional Teva ADRs.

If Teva ordinary shares cease to be represented by ADRs issued under a depositary receipt program sponsored by Teva, or Teva ADRs cease to
be quoted on the Nasdaq National Market (and are not at that time listed on the New York Stock Exchange or another United States national
securities exchange) all references in this prospectus supplement to the Teva ADRs will be deemed to have been replaced by a reference to:
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1. the number of Teva ordinary shares corresponding to the Teva ADRs on the last day on which the Teva ADRs were quoted on the
Nasdaq National Market; and

2. as adjusted pursuant to the adjustment provisions above, any other property the Teva ADRs represented as if such other property had
been distributed to holders of the Teva ADRs on that day.

Adjustment to Conversion Rate Upon Certain Changes in Control

If:

You elect to convert your debentures in connection with a change of control described below under ~ Repurchase at Option of
Holders Upon a Change of Control or a Termination of Trading (determined without regard to the 110% trading price exception
described in such definition); and
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10% or more of the consideration for Teva ordinary shares (including Teva ordinary shares represented by Teva ADRs) (other than
cash payments for fractional shares and cash payments made in respect of dissenters appraisal rights) in such change of control
transaction consists of cash or securities (or other property) that are not traded or scheduled to be traded immediately following such
transaction on a U.S. national securities exchange or the Nasdaq National Market (a non-stock change of control );

then we will increase the conversion rate by a number of Teva ADRs as described below unless the transaction is a public acquiror change of
control (as defined below under  Conversion After a Public Acquiror Change of Control ) and Teva Finance elects to adjust the conversion rate
instead.

A conversion of debentures by a holder will be deemed for these purposes to be in connection with a change of control if the conversion agent
receives the conversion notice within 30 days after the date on which Teva Finance sends to holders a notice of the change of control (which is
similar to a repurchase notice described under ~ Repurchase at Option of Holders Upon a Change of Control or Termination of Trading ). Holders
will not receive the conversion consideration for any debentures surrendered for conversion in connection with such change of control before the
date on which Teva Finance sends to holders the foregoing notice.

The number of additional Teva ADRSs issuable upon conversion, or the cash equivalent of such ADRs, as applicable (the additional Teva ADRs ),
will be determined by reference to the table below, based on the date on which the non-stock change of control becomes effective (the effective
date ) and the price (the stock price ) paid for each ordinary share (in U.S. dollars) in such non-stock change of control. If holders of ordinary
shares receive only cash in such transaction, the stock price 