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Application for Exemption from Approval of Restrictive Arrangement

Pursuant to Article 14 of the Restrictive Trade Practices Law, 5748-1988, this
application is hereby filed for an exemption from approval by the Tribunal concerning
a restrictive arrangement as detailed below:

1.

e

The Party to the Arrangement Requesting the Exemption

Name: Theramex HQ UK Limited (formerly known as IWH UK Midco 2 Limited)

(hereinafter: "Theramex").

Address: 75 King William Street, London, England EC4N 7BE, United Kingdom.

Address for Delivery of Documents: Adv. Shani Rapoport, at Yigal Arnon & Co.,
5 Azrieli Center, Tel Aviv 6702501

Other Parties to the Arrangement

Name: Teva Pharmaceutical Industries LTD. (hereinafter "Teva")

Address: 5 Bazel St. Petah-Tikva, Isracl 4951033

Address for Delivery of Documents: Adv. Hagai Doron, Partner S. Horowitz & Co.,
Adv. 31 Ahad Ha’am St. Tel-Aviv, Israel 6520204

Form of the Arrangement

Written

For a Written Arrangement - Description of the documents establishing it and

those which relate to it

Asset Purchase Agreement dated 17 September 2017 between Theramex, and Teva
(hereinafter: “the APA”), which closed on 31 January 2018 (the “Closing Date”),
except for Section 4.14 to the APA, with respect to Israel, which will be discussed
below.

The Asset or Service that is the Subject of the Arrangement

A portfolio of products within the international women's health business of Teva
(hereinafter: "the Target Business") which comprises the following segments:

a) Fertility, primarily represented by Teva's Ovaleap product.

b) Contraception and menopause, including oral contraceptives brands such as
Zoely and Seasonique; several menopause products like Colpotrophine and
Estreva; as well as other brands like Monazol (antimycotic).

c) Osteoporosis, including a range of tablets and treatments to prevent and treat
osteoporosis, such as Actonel, Cacit and Alpha D3.

and any product having the same International Non-Propriety name, dosage form and
dosage strength as one of the products of the Target Business or consisting of film

EU-DOCS\20715128.1
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coated tablets containing 0.1 mg of levonorgestrel and 0.02 mg ethinyl estradiol as its
active pharmaceutical ingredients (together hereinafter: a "Restricted Product").

In Israel, however, Teva was active only with respect to the following products, with
respect to the Target Business' global portfolio, namely Ovaleap, Actonel 150mg, and
Alpha D3 (hereinafter: “the Israeli Business”).

The Nature and Particulars of the Restraint

Non competition: Neither Teva nor its affiliates shall market or sell any Restricted
Product outside of the United States and Canada, subject to the exceptions in the
APA.

Non solicitation: Teva, its subsidiaries and affiliates, shall not, directly or indirectly,
encourage, induce or solicit any employee which performs services exclusively
related to the Target Business to leave employment with Theramex or any of its
subsidiaries or affiliates. Theramex, its subsidiaries and affiliates, shall not, directly
or indirectly, encourage, induce or solicit any employee of Teva who at no time
provided services to the Business to leave employment with Teva or any of its

subsidiaries or affiliates.

All as set forth and elaborated in Section 4.14 to the APA.
The Term of the Restrictive Arrangement

Two (2) year non-competition term following the Closing Date.
One (1) year non-solicitation term following Closing Date.

The Grounds Justifying an Exemption from Approval by the Tribunal

The above mentioned restraints are ancillary to a merger transaction which does not
raise any competitive concerns and was therefore approved by the General Director
of the Israeli Antitrust Authority (the "IAA") on November 6, 2017.

Regarding the non-competition - prior to the merger transaction, Theramex and its
affiliates were not at all active in Israel in Teva's area of operations as a whole, and
furthermore, they were not at all active in Israel with regards to any of the Target
Business's products. Under these circumstances, the restraints clearly do not limit a
substantial or any part of a relevant product market in Israel.

The non-solicitation provision on the part of Theramex is also justified within the
context of an asset transaction, such as this one, given the possible interaction
between Theramex and Teva's employees in the scope of transferring the purchased
assets to Theramex. This restraint especially lacks any competitive effect due to its
short and limited one year term. Teva’s reciprocal non-solicitation undertaking is
commonly recognized as legitimate in merger transactions, in order to preserve the
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economic value of the acquired business. In our case, Teva’s undertaking is also
unlikely to affect Israel at all, since Theramex did not and currently does not have
Israeli employees which may be relevant to this undertaking by Teva.

As aforesaid, both restraints are standard provisions on merger transactions which are
commonly considered essential to preserving the economic value of the Target
Business following the transaction. The Antitrust Regulations [Antitrust Rules (Block
Exemption for Restraints Ancillary to Mergers) 2004, hereinafter: "the Ancillary
Exemption")] and the General Director's decisions have recognized the legitimate and
justified need to restrict competition and employee solicitation by the seller for a
period of up to four (4) years following a merger transaction. The non-competition
and non-solicitations terms which are the subject of this application are significantly
shorter than the four year period provided in the Antitrust Regulations and are
therefore reasonable and justified.

The Parties, however, are unable to conclude the relevant product market definition
and market shares of the Israeli Business. In this regard, the Parties also cannot
exclude the possibility that market share in products included in the Israeli Business
prior to the merger transaction exceeded 50%, and therefore whether all the Ancillary
Exemption's conditions are met. Accordingly, the Parties apply for a specific
exemption with respect to these restrictions.

Copies of the documents described in Section 4 are attached hereto.
I declare that all of the foregoing details are complete and correct, that the attached

documents are correct and there is no other document creating the arrangement or
concerning it.
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