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CALCULATION OF REGISTRATION FEE
 



Title of Each Class of
Securities to be Registered (1)  

Amount
to be

Registered (2)  

Proposed
Maximum

Offering Price
Per Unit (3)  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Ordinary Shares, NIS 0.1 par value, deposited as American

Depositary Shares  70,000,000  $15.40  $1,078,000,000.00  $124,940.20
(1) American Depositary Shares (“ADSs”) issuable on deposit of ordinary shares of Teva Pharmaceutical Industries Limited (the “Registrant”), NIS 0.1 par

value (“ordinary shares”), have been registered under a separate registration statement. One ADS equals one ordinary share.
(2) This Registration Statement on Form S-8 (this “Registration Statement”) covers 70,000,000 ordinary shares, including (i) 65,000,000 ordinary shares

which were approved by the Registrant’s shareholders at its Annual Meeting on July 13, 2017 and may be issued under the Teva Pharmaceutical
Industries Limited 2015 Long-Term Equity-Based Incentive Plan (the “Incentive Plan”) and (ii) 5,000,000 ordinary shares being registered under the
Teva Pharmaceutical Industries Limited 2008 Employee Stock Purchase Plan for U.S. Employees (as amended and restated on September 7, 2017, the
“ESPP”). The ordinary shares being registered under the Incentive Plan and the ESPP are represented by a like number of ADSs. In addition, this
Registration Statement covers an indeterminable number of additional ordinary shares as may hereafter be offered or issued from time to time pursuant
to the Incentive Plan or the ESPP to prevent dilution resulting from stock splits, stock dividends or similar transactions effected without the receipt of
consideration and pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”).

(3) Estimated solely for calculating the amount of the registration fee, pursuant to Rules 457(c) and 457(h) under the Securities Act, based upon the
average of the high and low prices per share of the ordinary shares represented by ADSs on September 6, 2017, as reported by The New York Stock
Exchange.

   



EXPLANATORY NOTE

On September 16, 2008, Teva Pharmaceutical Industries Limited (the “Registrant”) filed a Registration Statement on Form S-8 (File No. 333-153503)
(the “2008 Registration Statement”) to register 3,500,000 ordinary shares of the Registrant, NIS 0.1 par value (“ordinary shares”), under the Teva
Pharmaceutical Industries Limited 2008 Employee Stock Purchase Plan for U.S. Employees (as amended and restated on September 7, 2017, the “ESPP”).

On September 3, 2015, the Registrant filed a Registration Statement on Form S-8 (File No. 333-206753) (the “2015 Registration Statement”) to register
46,200,000 ordinary shares, which may be issued under the Teva Pharmaceutical Industries Limited 2015 Long-Term Equity-Based Incentive Plan (the
“Incentive Plan”).

On August 3, 2016, the Registrant filed a Registration Statement on Form S-8 (File No. 333-212851) (the “2016 Registration Statement”) to register
35,300,000 additional ordinary shares which may be issued under the Incentive Plan.

On October 12, 2016, the Registrant filed a Registration Statement on Form S-8 (File No. 333-214077) (together with the 2008 Registration Statement,
the 2015 Registration Statement and the 2016 Registration Statement, the “Prior Registration Statements”) to register 300,000 additional ordinary shares
subject to the “substitute awards” that will be issued under the Incentive Plan.

Pursuant to General Instruction E of Form S-8, this Registration Statement on Form S-8 (this “Registration Statement”) is filed by the Registrant to
register 70,000,000 ordinary shares, including (i) 65,000,000 ordinary shares which were approved by the Registrant’s shareholders at its Annual Meeting on
July 13, 2017 and may be issued under the Incentive Plan and (ii) 5,000,000 ordinary shares being registered under the ESPP. In accordance with General
Instruction E of Form S-8, the contents of the Prior Registration Statements are incorporated herein by reference, including all exhibits filed therewith or
incorporated therein by reference, except as supplemented, amended or superseded by the information set forth below.

PART II

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

 
Item 8. EXHIBITS

The exhibits to this Registration Statement are listed in the Exhibit Index and incorporated herein by reference.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Petach Tikva, State of Israel, on the 7th day of September, 2017.
 

TEVA PHARMACEUTICAL INDUSTRIES LIMITED

By:  /s/ Dr. Yitzhak Peterburg

 
Dr. Yitzhak Peterburg
Interim President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned directors and/or officers of the Registrant hereby constitutes and appoints
Yitzhak Peterburg, Michael McClellan, David Stark and Deborah Griffin, and each of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign, execute and deliver with the Commission under
the Securities Act any and all post-effective amendments to this Registration Statement and generally to do all things and perform any and all acts and things
whatsoever requisite and necessary or desirable to enable the Registrant to comply with the provisions of the Securities Act and all requirements of the
Commission.

[Signatures appear on the following page.]



Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated:
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By: /s/ Dr. Sol J. Barer  Chairman of the Board  September 7, 2017
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Interim President and Chief Executive Officer,
Director
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/s/ Michael McClellan
Michael McClellan

 

Senior Vice President and Interim Chief Financial
Officer
(Principal Financial Officer)  September 7, 2017

By:
 

/s/ Deborah Griffin
Deborah Griffin  

Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)  September 7, 2017

By: /s/ Rosemary A. Crane  Director  September 7, 2017
 Rosemary A. Crane   

By: /s/ Amir Elstein  Director  September 7, 2017
 Amir Elstein   

By: /s/ Murray A. Goldberg  Director  September 7, 2017
 Murray A. Goldberg   

By: /s/ Jean-Michel Halfon  Director  September 7, 2017
 Jean-Michel Halfon   

By: /s/ Gerald M. Lieberman  Director  September 7, 2017
 Gerald M. Lieberman   

By: /s/ Galia Maor  Director  September 7, 2017
 Galia Maor   

By: /s/ Roberto A. Mignone  Director  September 7, 2017
 Roberto A. Mignone   

By: /s/ Dr. Perry D. Nisen  Director  September 7, 2017
 Dr. Perry D. Nisen   

By: /s/ Joseph Nitzani  Director  September 7, 2017
 Joseph Nitzani   

By: /s/ Nechemia J. Peres  Director  September 7, 2017
 Nechemia J. Peres   

By: /s/ Gabrielle Sulzberger  Director  September 7, 2017
 Gabrielle Sulzberger   

By: /s/ Deborah Griffin  Authorized U.S. Representative  September 7, 2017
 Deborah Griffin   
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September 7, 2017

Teva Pharmaceutical Industries Ltd.
5 Basel Street
Petach Tikvah 4951033
Israel

Ladies and Gentlemen,

We refer to the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Teva Pharmaceutical Industries Limited, a company
organized under the laws of the State of Israel (the “Company” or “Teva”), with the United States Securities and Exchange Commission under the United
States Securities Act of 1933, as amended (the “Act”), relating to the proposed registration of additional 70,000,000 ordinary shares, NIS 0.1 nominal (par)
value each of the Company (“Shares”), including: (i) 65,000,000 Shares which may be issued pursuant to Teva’s 2015 Long-Term Equity-Based Incentive
Plan (the “Plan”), as provided for therein, and (ii) 5,000,000 Shares being registered under Teva’s 2008 Employee Stock Purchase Plan for U.S. Employees
(the “ESPP”).

As Israeli counsel to the Company in connection with the registering of the Shares pursuant to the Registration Statement, we have examined originals
or copies, certified or otherwise identified to our satisfaction, of such corporate records, consents, resolutions, minutes and other documents provided to us by
the Company as we have deemed necessary or appropriate in order to enable us to express the opinions hereinafter set forth. Insofar as the opinions expressed
herein involve factual matters, we have relied exclusively (without independent factual investigation or verification) upon certificates of, and other
communications with, officers and employees of the Company and upon certificates of public officials.

In making the examination described above, we have assumed the genuineness of all signatures, the capacity of natural persons, the authenticity and
completeness of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, photostatic or
facsimile copies, the authenticity of the originals of such documents and the legal capacity and due authenticity of all persons executing such documents.
We have assumed the same to have been properly given and to be accurate, we have assumed the truth of all facts communicated to us by the Company, and
we have assumed that all consents, resolutions and minutes of meetings of the Company’s board of directors, of committees thereof and of the shareholders
which have been provided to us are true and accurate and have been properly prepared in accordance with the Company’s incorporation documents and all
applicable laws.

Based upon the foregoing and in reliance thereon, we are of the opinion that all necessary corporate proceedings by the Company have been duly
taken to authorize the issuance of Shares pursuant to the Plan and the ESPP and the Shares, when, and if, issued and paid for (or deemed paid for) in
accordance with the terms and conditions of the respective awards and the Plan or the ESPP, as applicable, will be duly authorized, validly issued, fully paid
and non-assessable.

The opinions expressed herein are limited to matters governed by the laws of the State of Israel, and we express no opinion with respect to the laws of
any other country, state or jurisdiction or with respect to any matter governed by such laws. This opinion is expressly limited to the matters set forth above,
and we render no opinion, whether by implication or otherwise, to any other matters.

The opinions set forth herein are made as of the date hereof and are subject to, and may be limited by, future changes in the factual matters set forth
herein, and we undertake no duty to advise you of any such changes. The opinions expressed herein are based upon the law in effect (and published or
otherwise generally available) on the date hereof, and we assume no obligation to revise or supplement these opinions should such law be changed by
legislative action, judicial decision or otherwise.

The opinions expressed herein represent the judgment of this law firm as to the legal matters addressed herein but they are not guarantees or warranties
as to how a court may rule on such matters and should not be construed as such.
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We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are in the

category of persons whose consent is required under Section 7 of the Act or the rules and regulations promulgated thereunder.

This opinion shall be governed by the laws of the State of Israel, and exclusive jurisdiction with respect thereto under all and any circumstances, and
under all and any proceedings shall be vested only and exclusively with the courts of Tel Aviv in the State of Israel. This opinion is rendered to you subject
to, based and in reliance on your agreement to comply with the exclusive choice of law and jurisdiction contained herein and to refrain under all and any
circumstances from initiating any proceedings or taking any legal action relating to this opinion outside of the State of Israel.

Very truly yours,

/s/ Tulchinsky Stern Marciano Cohen Levitski & Co.,
Law Offices

Tulchinsky Stern Marciano Cohen Levitski & Co.,
Law Offices
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601 Lexington Avenue
New York, NY 10022

 
(212) 446-4800

 
www.kirkland.com   

                Facsimile:
                (212) 446-4900

 

September 7, 2017

Teva Pharmaceutical Industries Limited
5 Basel Street
P.O. Box 3190
Petach Tikva, 4951033 Israel

Ladies and Gentlemen:

We are acting as special U.S. counsel to Teva Pharmaceutical Industries Limited, an Israeli corporation (the “Company”), in connection with the filing
by the Company of a Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), with the
Securities and Exchange Commission (the “Commission”) covering the offering by the Company of up to 70,000,000 ordinary shares, par value NIS 0.1 per
share (“ordinary shares”), of the Company (the “Shares”), including (i) 65,000,000 ordinary shares, which were approved by the Company’s stockholders at
its Annual Meeting of Stockholders on July 13, 2017, to be issued under the Teva Pharmaceutical Industries Limited 2015 Long-Term Equity-Based
Incentive Plan (the “Incentive Plan”) and (ii) 5,000,000 ordinary shares to be issued under the Teva Pharmaceutical Industries Limited 2008 Employee Stock
Purchase Plan for U.S. Employees (the “Stock Purchase Plan” and, together with the Incentive Plan, the “Plans”). The Shares may be represented by the
Company’s American Depository Shares (“ADSs”) under the Amended and Restated Deposit Agreement, dated November 5, 2012, as amended (the “Deposit
Agreement”), among the Company, JPMorgan Chase Bank, N.A., as depositary (the “Depositary”), and the holders from time to time of the Company’s ADSs.
The Shares being registered are issuable to certain employees, officers, directors and consultants of the Company or its affiliates in connection with the grant
of awards (“Awards”) to such employees, officers, directors and consultants, as applicable, under the Plans (the “Awardholders”).

For purposes of this letter, we have examined the Deposit Agreement and such documents, records, certificates, resolutions and other instruments, and
considered such aspects of New York law, as we have deemed necessary as a basis for this opinion, and we have assumed the authenticity of all documents
submitted to us as originals, the conformity to the originals of all documents submitted to us as copies and the authenticity of the originals of all documents
submitted to us as copies.

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we advise you that
(1) the Deposit Agreement, assuming due authorization, execution and delivery by the Depositary and the Company, constitutes a
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Teva Pharmaceutical Industries Limited

September 7, 2017
Page 2
 
legal, valid, binding and enforceable agreement of the Company, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights
generally, and subject to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law); and
(2) the ADSs, when sold or delivered to Awardholders in accordance with the Plans and the Awards granted thereunder, will entitle the holders of such ADSs
to the rights specified in the Deposit Agreement.

Our opinions expressed above are subject to the qualification that we express no opinion as to the applicability of, compliance with or effect of any
laws except the internal laws of the State of New York.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.2 to the Registration Statement. In giving this consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission.

We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the securities or
“Blue Sky” laws of the various states to the issuance and sale of the Shares.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. We
assume no obligation to revise or supplement this opinion.

This opinion is furnished to you in connection with the filing of the Registration Statement, and is not to be used, circulated, quoted or otherwise
relied upon for any other purposes.
 

Sincerely,

/s/ KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS LLP



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Teva Pharmaceutical Industries Limited of our reports
dated February 15, 2017, relating to the consolidated financial statements, financial statement schedule and the effectiveness of internal control over
financial reporting, which appear in Teva Pharmaceutical Industries Limited’s Annual Report on Form 20-F for the year ended December 31, 2016.
 

  /s/ Kesselman & Kesselman
Tel-Aviv, Israel   Kesselman & Kesselman
September 7, 2017   Certified Public Accountants (Isr.)

  A member firm of PricewaterhouseCoopers International Limited
 

 
Kesselman & Kesselman, Trade Tower, 25 Hamered Street, Tel-Aviv 6812508, Israel,
P.O Box 452 Tel-Aviv 61003 Telephone: +972 -3- 7954555, Fax:+972 -3- 7954556, www.pwc.co.il



Exhibit 99.2

TEVA PHARMACEUTICAL INDUSTRIES LIMITED
2008 EMPLOYEE STOCK PURCHASE PLAN

FOR U.S. EMPLOYEES

As amended and restated effective September 7, 2017

1.     Purpose. The purpose of the Plan is to provide employees of each Designated Employer with an opportunity to purchase ADSs, of Teva
Pharmaceutical Industries Limited through accumulated payroll deductions. It is the intention of the Issuer, the Company and the other Designated
Employers to have the Plan qualify as an “employee stock purchase plan” under Section 423 of the Code. The provisions of the Plan, accordingly, shall be
construed so as to extend and limit participation in a manner consistent with the requirements of that section of the Code.

 
 2. Definitions.

(a)    “ADSs” shall mean the American Depositary Shares of the Issuer, each representing one Ordinary Share of the Issuer.

(b)    “Code” shall mean the United States Internal Revenue Code of 1986, as amended.

(c)    “Committee” shall mean the Compensation Committee of the Company Board or an administrative committee appointed by the Issuer
Board, which shall be the administrative committee for the Plan.

(d)    “Company” shall mean Teva Pharmaceuticals USA, Inc.

(e)    “Company Board” shall mean the Board of Directors of the Company.

(f)    “Compensation” shall mean all wages, salary, overtime, bonuses, and commissions.

(g)    “Designated Employer” shall mean each United States Subsidiary.

(h)    “Employee” shall mean any individual who is an employee of any Designated Employer for purposes of tax withholding under the Code.
For purposes of the Plan, the employment relationship shall be treated as continuing intact while the individual is on sick leave or other leave of absence
approved by the Designated Employer, as applicable. Where the period of leave exceeds 90 days and the individual’s right to reemployment is not
guaranteed either by statute or by contract, the employment relationship will be deemed to have terminated on the 91st day of such leave.

(i)    “Enrollment Date” shall mean the first Trading Day of each Offering Period.

(j)    “Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended.



(k)    “Exercise Date” shall mean the last Trading Day of each Offering Period.

(l)    “Fair Market Value” shall mean, as of any date, the value of the ADSs determined as follows:

(1)    If the ADSs are listed on any established stock exchange or a national market system, including without limitation the New York
Stock Exchange (“NYSE”), the Fair Market Value shall be the average of the high and low sale price for the ADSs (or the average of the closing bid and asked
prices, if no sales were reported), as quoted on such exchange (or the exchange with the greatest volume of trading in ADSs) or system on the date of such
determination, if such date is a Trading Day, or if such date is not a Trading Day, then on the Trading Day immediately preceding such date, as reported in
The Wall Street Journal or such other source as the Company Board deems reliable; or

(2)    If the ADSs are quoted on the NYSE or are regularly quoted by a recognized securities dealer but selling prices are not reported, the
Fair Market Value shall be the average of the closing bid and asked prices for the ADSs on the date of such determination, if such date is a Trading Day, or if
such date is not a Trading Day, then on the Trading Day immediately preceding such date, as reported in The Wall Street Journal or such other source as the
Company Board deems reliable; or

(3)    In the absence of an established market for the ADSs, the Fair Market Value thereof shall be determined in good faith by the
Company Board.

(m)    “Issuer” shall mean Teva Pharmaceutical Industries Limited.

(n)    “Issuer Board” shall mean the Board of Directors of the Issuer.

(o)    “Offering Period” shall mean, subject to the second sentence of Section 4 hereof, each quarter commencing on the first Trading Day on or
after January 1, April 1, July 1, and October 1 ending on or prior to the following March 31, June 30, September 30, and December 31, respectively.

(p)    “Ordinary Shares” shall mean the ordinary shares of the Issuer, NIS 0.1 par value per share.

(q)    “Parent” shall mean a corporation which is a “parent corporation” of the Issuer within the meaning of section 424(e) of the Code.

(r)    “Plan” shall mean this Teva Pharmaceutical Industries Limited 2008 Employee Stock Purchase Plan for U.S. Employees, as amended.

(s)    “Purchase Price” shall mean an amount equal to 85% of the Fair Market Value of an ADS on the Exercise Date, provided that, effective with
the first Offering Period commencing on January 1, 2016 the Purchase Price shall be 95% of the Fair Market Value of an ADS on the Exercise Date.
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(t)    “Reserves” shall mean the number of ADSs covered by each option under the Plan which have not yet been exercised and the number of
ADSs which have been authorized for issuance under the Plan but not yet placed under option.

(u)    “Subsidiary” shall mean a corporation which is a “subsidiary corporation” of the Issuer within the meaning of section 424(f) of the Code.

(v)    “Trading Day” shall mean a day on which national stock exchanges and NYSE (as defined above) are open for trading.

 
 3. Eligibility.

(a)    Each person who is an Employee, on a given Enrollment Date, shall be eligible to participate in the Plan.

(b)    Any provisions of the Plan to the contrary notwithstanding, no Employee shall be granted an option under the Plan (i) if, immediately after
the grant, such Employee would own the ADSs (together with stock owned by any other person or entity that would be attributed to such Employee pursuant
to section 424(d) of the Code) of the Issuer (including, for this purpose, all shares of stock subject to any outstanding options to purchase such stock, whether
or not currently exercisable and irrespective of whether such options are subject to the favorable tax treatment of section 421(a) of the Code) possessing five
percent (5%) or more of the total combined voting power or value of all classes of stock of the Issuer or of any Parent or Subsidiary, or (ii) which permits his or
her rights to purchase stock under all employee stock purchase plans (within the meaning of section 423 of the Code) of the Issuer and its Parents and
Subsidiaries to accrue at a rate which exceeds Twenty-Five Thousand Dollars ($25,000) worth of the ADSs (determined at the Fair Market Value of the ADSs
at the time such option is granted) for each calendar year in which such option is outstanding at any time. The limitation described in clause (ii) of the
preceding sentence shall be applied in a manner consistent with Section 423(b)(8) of the Code.

4.     Offering Periods. The Plan shall be implemented by consecutive Offering Periods continuing from the first Offering Period until terminated in
accordance with Section 18 hereof. The Company Board shall have the power to change the duration of Offering Periods (including the commencement dates
thereof) with respect to future offerings without shareholder approval if such change is announced at least twenty-five (25) days prior to the scheduled
beginning of the first Offering Period to be affected thereafter.

 
 5. Participation.

(a)    An Employee may become a participant in the Plan for an Offering Period by completing a subscription agreement authorizing payroll
deductions in and submitting it to the Committee (or such person as may be designated by the Committee from time to time) no later than the 20th day of the
month immediately prior to the applicable Enrollment Date, unless a later time for submitting the subscription agreement is set by the Company Board for all
Employees with respect to a given Offering Period. An Employee may complete and submit a subscription agreement in any manner, including
electronically, as the Committee may prescribe from time to time. By submitting a subscription agreement, the Employee agrees to be bound by the terms of
the Plan.
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(b)    Payroll deductions for a participant shall commence on the first payroll date on or following the Enrollment Date and shall end on the last
payroll date in the Offering Period to which such authorization is applicable, unless sooner terminated by the participant as provided in Section 10 hereof.

 
 6. Payroll Deductions.

(a)    At the time a participant submits his or her subscription agreement, he or she shall elect to have payroll deductions made on each pay day
during the Offering Period in an amount (expressed as a whole number percentage) not exceeding ten percent (10%) of the Compensation which he or she
receives on each pay day during the Offering Period; provided, however, that the maximum number of ADSs which may be purchased by any participant
during any Offering Period is the number of ADSs equal to (i) $25,000 minus the Fair Market Value of the number of ADSs previously purchased during such
calendar year, such Fair Market Value determined as of each such prior Enrollment Date during the calendar year with respect to which the ADSs were
previously purchased, divided by (ii) the Fair Market Value of the ADSs on the Enrollment Date for the current Offering Period.

(b)    All payroll deductions made for a participant shall be credited to his or her account under the Plan and will be withheld in whole
percentages only. A participant may not make any additional payments into such account.

(c)    A participant may discontinue his or her participation in the Plan, as provided in Section 10 hereof, at any time during the Offering Period
prior to the Exercise Date. Once an Offering Period has commenced, a participant may not increase or decrease the rate of his or her payroll deductions for that
Offering Period, but may, during that Offering Period, increase or decrease the rate of his or her payroll deductions for the next succeeding Offering Period, by
completing or submitting with the Committee (or such person as may be designated by the Committee from time to time) a new subscription agreement, no
later than the 20th day of the month immediately prior to the end of that Offering Period, authorizing a change in payroll deduction rate. A participant’s
subscription agreement shall remain in effect for successive Offering Periods unless terminated as provided in Section 10 hereof.

(d)    Notwithstanding the foregoing, a participant’s payroll deductions may be decreased by the Committee to 0% (i) at any time, to the extent
necessary to comply with Section 423(b)(8) of the Code and Section 3(b) hereof, and (ii) for each Offering Period, at such time during such Offering Period
that the aggregate Fair Market Value of the ADSs (measured as of the date of each respective Enrollment Date) previously purchased when added to the Fair
Market Value of the ADSs to be purchased with respect to such then current Offering Period equals or would exceed $25,000 in such calendar year. Subject to
the preceding sentence, payroll deductions shall recommence at the rate provided in such participant’s subscription agreement at the beginning of the next
succeeding Offering Period, unless terminated by the participant as provided in Section 10 hereof.
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(e)    At the time the option is exercised, in whole or in part, or at the time some or all of the ADSs issued under the Plan are disposed of, the
participant must make adequate provisions for the Designated Employer’s federal, state, or other tax withholding obligations, if any, which arise upon the
exercise of the option or the disposition of the ADSs. At any time, the Designated Employer may, but will not be obligated to, withhold from the participant’s
compensation the amount necessary for the Designated Employer to meet applicable withholding obligations, including any withholding required to make
available to the Designated Employer any tax deductions or benefits attributable to sale or early disposition of the ADSs by the Employee.

7.     Grant of Option. On the Enrollment Date of each Offering Period, each Employee participating in such Offering Period shall be granted an option
to purchase on the Exercise Date of such Offering Period (at the applicable Purchase Price) up to a number of ADSs determined by dividing such Employee’s
payroll deductions accumulated prior to such Exercise Date and retained in the participant’s account as of the Exercise Date by the applicable Purchase Price;
provided, however, that the maximum number of ADSs which may be purchased by any participant during any Offering Period is the number of ADSs equal
to (i) $25,000 minus the Fair Market Value of the number of ADSs previously purchased during such calendar year, such Fair Market Value determined as of
each such prior Enrollment Date during the calendar year with respect to which such shares were previously purchased, divided by (ii) the Fair Market Value
of the ADSs on the Enrollment Date for the current Offering Period, and provided, further, that such purchase shall be subject to the limitations set forth in
Sections 3(b) and 12 hereof. Exercise of the option shall occur as provided in Section 8 hereof, unless the participant has withdrawn pursuant to Section 10
hereof, and shall expire on the last day of the Offering Period.

8.     Exercise of Option. Unless a participant withdraws from the Plan as provided in Section 10 hereof, his or her option for the purchase of ADSs will
be exercised automatically on the Exercise Date, and, subject to the limitations set forth in Sections 3(b), 7 and 12 hereof, the maximum number of full and
fractional ADSs subject to option shall be purchased for such participant at the applicable Purchase Price with the accumulated payroll deductions in his or
her account. During a participant’s lifetime, a participant’s option to purchase ADSs hereunder is exercisable only with respect to such participant.

9.     Crediting of ADSs and Delivery or Sale of ADSs. As promptly as practicable after each Exercise Date on which a purchase of ADSs occurs, the
Company (or the applicable Designated Employer) shall arrange for the full and fractional portion of the ADSs to be deposited in the brokerage account of
each participant at a brokerage house designated by the Committee. The ADSs shall be held in such brokerage account until such time as the participant, or
his or her designated beneficiary or estate in the event of a participant’s death, requests delivery of a certificate representing any of the ADSs or requests that
any ADSs be sold and the proceeds therefrom be distributed to such participant; provided, however, that, for the avoidance of doubt, no ADSs were
withdrawn or sold prior to such time as the Plan was initially approved by the shareholders of the Issuer holding a majority of its outstanding ADSs and
Ordinary Shares. Upon the request of a participant, or his or her designated beneficiary or estate in the event of a participant’s death, any fractional ADSs will
be distributed in cash in the form of a check having a value equal to the value of such fractional ADSs.
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 10. Withdrawal; Termination of Employment.

(a)    A participant may withdraw all but not less than all the payroll deductions credited to his or her account and not yet used to exercise his or
her option under the Plan at any time prior to the Exercise Date of an Offering Period by giving written notice to the Committee (or such person as may be
designated by the Committee from time to time) in the manner as the Committee may prescribe from time to time. All of the participant’s payroll deductions
credited to his or her account will be paid to such participant promptly after receipt of notice of withdrawal and such participant’s option for the Offering
Period will be automatically terminated, and no further payroll deductions for the purchase of ADSs will be made during the Offering Period. If a participant
withdraws from the Plan during an Offering Period, he or she may not resume participation until the next Offering Period. He or she may resume participation
for any other Offering Period by delivering to the Committee (or such person as may be designated by the Committee from time to time) a new subscription
agreement no later than the 20th day of the month immediately prior to the Enrollment Date for such Offering Period.

(b)    Upon a participant’s ceasing to be an Employee, for any reason, he or she will be deemed to have elected to withdraw from the Plan and the
payroll deductions credited to such participant’s account during the Offering Period but not yet used to exercise the option will be distributed to such
participant or, in the case of his or her death, to his or her estate, and such participant’s option will be automatically terminated. Unless otherwise determined
by the Committee, any full or fractional ADSs held in the brokerage account of such participant shall remain in such account until such participant or, in the
case of his or her death, his or her estate, requests that a certificate representing the full ADSs be distributed or that such ADSs be sold and the proceeds from
the sale distributed to the participant, or such other person. Upon a participant’s request, any fractional ADSs will be distributed in cash in the form of a check
having a value equal to the value of such fractional ADSs; provided, however, that, in the discretion of the Committee, the participant may be responsible for
any fees associated with the maintenance of his or her account following such termination of employment.

(c)    A participant’s withdrawal from an Offering Period will not have any effect upon his or her eligibility to participate in any similar plan
which may hereafter be adopted by the Issuer, the Company or any other Designated Employer.

11.    Interest. No interest or other increment shall accrue or be payable with respect to any of the payroll deductions of a participant in the Plan.

 
 12. Stock.

(a)    The maximum number of ADSs which shall be made available for sale under the Plan shall be 8,500,000, subject to adjustment upon
changes in capitalization of the Issuer as provided in Section 17 hereof. The ADSs granted pursuant to the Plan may be (i) authorized but unissued ADSs,
(ii) authorized and issued ADSs held by the Issuer, the Company or any other of the Issuer’s subsidiaries, or (iii) acquired by the Issuer, the Company or any
other of the Issuer’s subsidiaries for the purposes of the Plan. If on a given Exercise Date the number of ADSs with respect to which options are to be exercised
exceeds the number of ADSs then available under the Plan, the Committee shall make a pro rata allocation of the ADSs remaining available for purchase in as
uniform a manner as shall be practicable and as it shall determine to be equitable.
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(b)    No participant will have an interest or voting right in ADSs covered by his option until such option has been exercised. All ADSs held in a
participant’s brokerage account on behalf of a participant shall be voted by such participant. Dividends accruing on the ADSs, if any, held in a participant’s
brokerage account shall be reinvested in ADSs at the full market value of such ADSs at the time of purchase and deposited in such brokerage account until
such time as the participant requests delivery or sale of the ADSs as set forth in Section 9 herein.

(c)    ADSs to be deposited into a participant’s brokerage account under the Plan will be registered in the name of the participant.

13.     Administration. The Plan shall be administered by the Committee. The Committee shall have full and exclusive discretionary authority to
construe, interpret and apply the terms of the Plan, to determine eligibility and to adjudicate all disputed claims filed under the Plan. The Committee shall
also have authority to develop, amend and terminate rules governing the operation of the Plan in conformity with the terms of the Plan. Every finding,
decision and determination made by the Committee shall, to the full extent permitted by law, be final and binding upon all parties.

14.     Transferability. Neither payroll deductions credited to a participant’s account nor any rights with regard to the exercise of an option or to receive
ADSs under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent and distribution) by
the participant. Any such attempt at assignment, transfer, pledge or other disposition shall be without effect, except that the Committee may treat such act as
an election to withdraw funds from an Offering Period in accordance with Section 10 hereof.

15.     Use of Funds. All payroll deductions received or held by any Designated Employer under the Plan may be used by such Designated Employer for
any corporate purpose, and the Designated Employer shall not be obligated to segregate such payroll deductions.

16.     Reports. Individual accounts will be maintained for each participant in the Plan. Statements of account will be given to participating Employees
at least annually, within such time as the Committee may reasonably determine, which statements will set forth the amounts of payroll deductions, the
Purchase Price, the number of full and fractional ADSs purchased and held in the participant’s brokerage account.

 
 17. Adjustments Upon Changes in Capitalization.

(a)    Changes in Capitalization. Subject to any required action by the shareholders of the Issuer, the Reserves as well as the price per ADS
covered by each option under the Plan which has not yet been exercised shall be proportionately adjusted for any increase or decrease in the number of
issued ADSs resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the ADSs, or any other increase or decrease in
the number of ADSs or Ordinary Shares effected without receipt of consideration by the Issuer; provided, however, that conversion of any convertible
securities of the Issuer shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be
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made by the Issuer Board, whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the
Issuer of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made
with respect to, the number or price of ADSs subject to an option.

(b)    Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of a Designated Employer or the Issuer, the Offering
Period will terminate immediately prior to the consummation of such proposed action, unless otherwise provided by the Issuer Board.

(c)    Merger or Asset Sale. In the event of a proposed sale of all or substantially all of the assets of the Issuer, or the merger of the Issuer with or
into another corporation, each option under the Plan shall be assumed or an equivalent option shall be substituted by such successor corporation or a parent
or subsidiary of such successor corporation, unless the Issuer Board determines, in the exercise of its sole discretion and in lieu of such assumption or
substitution, to shorten the Offering Period then in progress by setting a new Exercise Date (the “New Exercise Date”). If the Issuer Board shortens the
Offering Period then in progress in lieu of assumption or substitution in the event of a merger or sale of assets, the Issuer Board shall notify each participant in
writing, at least ten (10) business days prior to the New Exercise Date, that the Exercise Date for his or her option has been changed to the new Exercise Date
and that his or her option will be exercised automatically on the new Exercise Date, unless prior to such date he or she has withdrawn from the Offering Period
as provided in Section 10 hereof. For purposes of this paragraph, an option granted under the Plan shall be deemed to be assumed if, following the sale of
assets or merger, the option confers the right to purchase, for each ADS subject to the option immediately prior to the sale of assets or merger, the
consideration (whether stock, cash or other securities or property) received in the sale of assets or merger by holders of the ADSs for each ADS held on the
effective date of the transaction (and if such holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of
the outstanding ADSs and Ordinary Shares); provided, however, that if such consideration received in the sale of assets or merger was not solely common
stock of the successor corporation or its parent (as defined in Section 424(e) of the Code), the Issuer Board may, with the consent of the successor corporation
and the participant, provide for the consideration to be received upon exercise of the option to be solely common stock of the successor corporation or its
parent equal in Fair Market Value to the per share consideration received by holders of the ADSs in the sale of assets or merger.

The Issuer Board may, if it so determines in the exercise of its sole discretion, also make provision for adjusting the Reserves, as well as the price per
ADS covered by each outstanding option, in the event the Issuer effects one or more reorganizations, recapitalizations, rights offerings or other increases or
reductions of its outstanding ADSs or Ordinary Shares, and in the event of the Issuer being consolidated with or merged into any other corporation.

 
 18. Amendment or Termination.

(a)    The Issuer Board may at any time and for any reason terminate or amend the Plan. Except as provided in Section 17 hereof, no such
termination may adversely affect
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options previously granted; provided, that an Offering Period may be terminated by the Issuer Board on any Exercise Date if the Issuer Board determines that
the termination of the Plan is in the best interests of the Issuer and its shareholders. Except as provided in Section 17 hereof, no amendment may make any
change in any option theretofore granted which adversely affects the rights of any participant. To the extent necessary to comply with Section 423 of the
Code (or any successor rule or provision or any other applicable law or regulation), the Issuer shall obtain shareholder approval in such a manner and to such
a degree as required.

(b)    Without shareholder consent and without regard to whether any participant rights may be considered to have been “adversely affected,” the
Company Board (or the Committee) shall be entitled to change the Offering Periods, limit the frequency or number of changes in the amount withheld during
an Offering Period, establish the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess of
the amount designated by a participant in order to adjust for delays or mistakes in a Designated Employer’s processing of properly completed withholding
elections, establish reasonable waiting and adjustment periods or accounting and crediting procedures to ensure that amounts applied toward the purchase of
the ADSs for each participant properly correspond with amounts withheld from the participant’s Compensation, and establish such other limitations or
procedures as the Company Board (or the Committee) finds, in its sole discretion, advisable and consistent with the Plan.

19.     Notices. All notices or other communications by a participant to the Company or the Committee under or in connection with the Plan shall be
deemed to have been duly given when received in the form specified by the Company or the Committee at the location, or by the person, designated by the
Company or the Committee for the receipt thereof.

20.     Conditions Upon Sale of ADSs. ADSs shall not be sold with respect to an option unless the exercise of such option and the sale of such ADSs or
the underlying Ordinary Shares pursuant thereto shall comply with all applicable provisions of law, domestic or foreign, including, without limitation, the
United States Securities Act of 1933, as amended, the Exchange Act, the rules and regulations promulgated thereunder and the requirements of any stock
exchange upon which the ADSs or Ordinary Shares may then be listed, and shall be further subject to the approval of counsel for the Company or the Issuer
with respect to such compliance.

21.     Representations and Warranties. As a condition to the exercise of an option, the Committee may require the person exercising such option to
represent and warrant at the time of any such exercise that the ADSs are being purchased only for investment and without any present intention to sell or
distribute such ADSs if, in the opinion of counsel for the Company or the Issuer, such a representation is required by any of the aforementioned applicable
provisions of law.

22.     Term of Plan. The Plan was initially adopted by the Issuer Board on May 5, 2008, and approved by the shareholders of the Issuer on June 29,
2008, and was subsequently amended by the Issuer Board on February 4, 2016 to increase the Purchase Price from 85% to 95% of the Fair Market Value of an
ADS on the applicable Exercise Date effective with the first Offering Period commencing on January 1, 2016. The Plan was subsequently amended and
restated by the Issuer Board on September 7, 2017 (the “September 2017
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Amendment”) to (a) increase the maximum number of ADSs authorized for issuance under the Plan by an additional 5,000,000 ADSs, (b) extend the term of
the Plan for a term of ten years from the effective date of the September 2017 Amendment and (c) make certain other ministerial changes to the Plan. The Plan
shall continue through September 7, 2027 if the September 2017 Amendment is approved by the shareholders of the Issuer and shall continue in effect
through May 5, 2018 if the September 2017 Amendment is not approved by the shareholders of the Issuer, in each case, unless sooner terminated under
Section 18 hereof.

23.     Shareholder Approval. In the event that the September 2017 Amendment is not approved by the shareholders of the Issuer holding a majority of
its outstanding ADSs and Ordinary Shares within twelve months of the September 2017 Amendment, the September 2017 Amendment shall automatically be
null and void, and (a) the term of the Plan shall expire as set forth in Section 22 above, (b) the maximum number of ADSs authorized for issuance under the
Plan shall revert to 3,500,000 and (c) all of the ADSs purchased in excess of the 3,500,000 ADS maximum shall be sold on the open market and all payroll
deductions for Plan participants in respect of such excess ADSs shall be returned to them, subject to any appropriate withholding.

* * *
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