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This Tender Offer Statement on Schedule TO (this “Schedule TO”), is filed by Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a Hungarian company and a
subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), an Indian company. This Schedule TO relates to the offer by Purchaser to purchase all outstanding Ordinary Shares, nominal (par)
value NIS 0.0001 per share (the “Ordinary Shares”), of Taro Pharmaceutical Industries Ltd. (the “Company”), an Israeli corporation, at a purchase price of $7.75 per Ordinary Share, net to
the seller in cash (subject to applicable withholding taxes), without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase dated June 30, 2008 (the “Offer to
Purchase”) and in the related Letter of Transmittal, copies of which are attached hereto as Exhibits (a)(1)(A) and (a)(1)(B), respectively (which, together with any amendments or
supplements thereto, collectively constitute the “Offer”). The information set forth in the Offer to Purchase and the related Letter of Transmittal is incorporated herein by reference with
respect to Items 1-9 and 11 of this Schedule TO.
 

Item 10.  Financial Statements
 

Not applicable.
 

Item 12.  Exhibits
 
   

(a)(1)(A)  Offer to Purchase dated June 30, 2008.
(a)(1)(B)  Form of Letter of Transmittal.
(a)(1)(C)  Form of Notice of Guaranteed Delivery.
(a)(1)(D)  Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(E)  Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(F)  Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
(a)(1)(G)  Declaration Form (“Declaration of Status for Israeli Income Tax Purposes”).
(a)(5)(A)  Summary Advertisement as published in The Wall Street Journal on June 30, 2008.
(a)(5)(B)

 

Text of Press Release issued by Sun on June 25, 2008, incorporated by reference to the Statement on Schedule 13D (including exhibits), originally filed on July 3, 2007
by Sun, Sun Pharma Global Inc. and Purchaser, with respect to the Ordinary Shares, par value NIS 0.0001 per share of the Company, with the U.S. Securities and
Exchange Commission (the “Original Schedule 13D”); the Amendment No. 1 to the Original Schedule 13D, filed on July 25, 2007 (the “Amendment No. 1”); the
Amendment No. 2 to the Original Schedule 13D, filed on August 2, 2007 (the “Amendment No. 2”); the Amendment No. 3 to the Original Schedule 13D, filed on
February 19, 2008 (the “Amendment No. 3”); the Amendment No. 4 to the Original Schedule 13D, filed on May 29, 2008 (the “Amendment No. 4”); the Amendment
No. 5 to the Original Schedule 13D, filed on June 5, 2008 (the “Amendment No. 5”); the Amendment No. 6 to the Original Schedule 13D, filed on June 24, 2008; the
Amendment No. 7 to the Original Schedule 13D, filed on June 25, 2008 (the “Amendment No. 7”, together with the Original Schedule 13D, the Amendment No. 1, the
Amendment No. 2, the Amendment No. 3, the Amendment No. 4, the Amendment No. 5 and the Amendment No. 6, the “Schedule 13D”) and by reference to Statement
on Schedule TO filed by Purchaser on June 25, 2008.

(a)(5)(C)  Text of Press Release issued by Purchaser on June 30, 2008.
(b)  Not applicable.
(d)(A)  Agreement of Merger, dated as of May 18, 2007, among Purchaser, Aditya Acquisition Company Ltd. and the Company, incorporated by reference to the Schedule 13D.
(d)(B)

 
Amendment No. 1 to Agreement of Merger, dated as of July 23, 2007, among Purchaser, Aditya Acquisition Company Ltd. and the Company, incorporated by reference
to the Schedule 13D.

(d)(C)
 

Option Letter Agreement, dated as of May 18, 2007, among Taro Development Corporation, Barrie Levitt, Tal Levitt, Daniel Moros, Jacob Levitt and Purchaser,
incorporated by reference to the Schedule 13D.

(d)(D)  Share Purchase Agreement, dated as of May 18, 2007, among Purchaser and the Company, incorporated by reference to the Schedule 13D.
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(d)(E)
 

Agreement and Plan of Merger, dated as of May 18, 2007, among Sun Pharmaceutical Industries, Inc., Sun Development Corporation I, Taro Development Corporation,
Barrie Levitt and Daniel Moros, incorporated by reference to the Schedule 13D.

(d)(F)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Barrie Levitt.
(d)(G)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Daniel Moros.
(d)(H)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Tal Levitt.
(d)(I)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Taro Development Corporation.
(d)(J)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Morley and Company, Inc.
(d)(K)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Barrie Levitt.
(d)(L)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Daniel Moros.
(d)(M)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Tal Levitt.
(d)(N)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Jacob Levitt.
(d)(O)  Warrant, dated as of May 18, 2007, issued by the Company to Sun, incorporated by reference to the Schedule 13D.
(d)(P)  Warrant No. 2, dated as of August 1, 2007, issued by the Company to Sun, incorporated by reference to the Schedule 13D.
(d)(Q)  Registration Rights Agreement, dated as of May 18, 2007, between the Company and Purchaser, incorporated by reference to the Schedule 13D.
(d)(R)  Assignment and Assumption Agreement, dated as of June 24, 2008, between Purchaser and Sun, incorporated by reference to Schedule 13D.
(d)(S)  Irrevocable Trust Agreement, dated as of June 29, 2008, between Purchaser and Ubank Trust Company Ltd.
(g)  Not applicable.
(h)  Not applicable.
 

Item 13.  Information Required by Schedule 13E-3.
 

Not applicable.
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After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

Dated: June 30, 2008

 

ALKALOIDA CHEMICAL COMPANY
EXCLUSIVE GROUP LTD.

 

 By: /s/ Harin Mehta
Name:     Mr. Harin Mehta

 Title: Director
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After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

Dated: June 30, 2008

 

SUN PHARMACEUTICAL INDUSTRIES LTD.

 

 By: /s/ Sudhir V. Valia
Name:     Mr. Sudhir V. Valia

 Title: Director
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EXHIBIT INDEX
 
   

Exhibit No.   
 

(a)(1)(A)  Offer to Purchase dated June 30, 2008.
(a)(1)(B)  Form of Letter of Transmittal.
(a)(1)(C)  Form of Notice of Guaranteed Delivery.
(a)(1)(D)  Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(E)  Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(F)  Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
(a)(1)(G)  Declaration Form (“Declaration of Status for Israeli Income Tax Purposes”).
(a)(5)(A)  Summary Advertisement as published in The Wall Street Journal on June 30, 2008.
(a)(5)(B)

 

Text of Press Release issued by Sun on June 25, 2008, incorporated by reference to the Statement on Schedule 13D (including exhibits), originally filed on July 3, 2007
by Sun, Sun Pharma Global Inc. and Purchaser, with respect to the Ordinary Shares, par value NIS 0.0001 per share of the Company, with the U.S. Securities and
Exchange Commission (the “Original Schedule 13D”); the Amendment No. 1 to the Original Schedule 13D, filed on July 25, 2007 (the “Amendment No. 1”); the
Amendment No. 2 to the Original Schedule 13D, filed on August 2, 2007 (the “Amendment No. 2”); the Amendment No. 3 to the Original Schedule 13D, filed on
February 19, 2008 (the “Amendment No. 3”); the Amendment No. 4 to the Original Schedule 13D, filed on May 29, 2008 (the “Amendment No. 4”); the Amendment
No. 5 to the Original Schedule 13D, filed on June 5, 2008 (the “Amendment No. 5”); the Amendment No. 6 to the Original Schedule 13D, filed on June 24, 2008; the
Amendment No. 7 to the Original Schedule 13D, filed on June 25, 2008 (the “Amendment No. 7”, together with the Original Schedule 13D, the Amendment No. 1, the
Amendment No. 2, the Amendment No. 3, the Amendment No. 4, the Amendment No. 5 and the Amendment No. 6, the “Schedule 13D”) and by reference to Statement
on Schedule TO filed by Purchaser on June 25, 2008.

(a)(5)(C)  Text of Press Release issued by Purchaser on June 30, 2008.
(b)  Not applicable.
(d)(A)  Agreement of Merger, dated as of May 18, 2007, among Purchaser, Aditya Acquisition Company Ltd. and the Company, incorporated by reference to the Schedule 13D.
(d)(B)

 
Amendment No. 1 to Agreement of Merger, dated as of July 23, 2007, among Purchaser, Aditya Acquisition Company Ltd. and the Company, incorporated by reference
to the Schedule 13D.

(d)(C)
 

Option Letter Agreement, dated as of May 18, 2007, among Taro Development Corporation, Barrie Levitt, Tal Levitt, Daniel Moros, Jacob Levitt and Purchaser,
incorporated by reference to the Schedule 13D.

(d)(D)  Share Purchase Agreement, dated as of May 18, 2007, among Purchaser and the Company, incorporated by reference to the Schedule 13D.
(d)(E)

 
Agreement and Plan of Merger, dated as of May 18, 2007, among Sun Pharmaceutical Industries, Inc., Sun Development Corporation I, Taro Development Corporation,
Barrie Levitt and Daniel Moros, incorporated by reference to the Schedule 13D.

(d)(F)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Barrie Levitt.
(d)(G)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Daniel Moros.
(d)(H)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Tal Levitt.
(d)(I)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Taro Development Corporation.
(d)(J)  Voting Agreement, dated as of May 18, 2007, between Purchaser and Morley and Company, Inc.
(d)(K)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Barrie Levitt.
(d)(L)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Daniel Moros.
(d)(M)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Tal Levitt.
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Exhibit No.   
 

(d)(N)  Voting Agreement, dated as of May 18, 2007, between Sun Pharmaceutical Industries, Inc. and Jacob Levitt.
(d)(O)  Warrant, dated as of May 18, 2007, issued by the Company to Sun, incorporated by reference to the Schedule 13D.
(d)(P)  Warrant No. 2, dated as of August 1, 2007, issued by the Company to Sun, incorporated by reference to the Schedule 13D.
(d)(Q)  Registration Rights Agreement, dated as of May 18, 2007, between the Company and Purchaser, incorporated by reference to the Schedule 13D.
(d)(R)  Assignment and Assumption Agreement, dated as of June 24, 2008, between Purchaser and Sun, incorporated by reference to Schedule 13D.
(d)(S)  Irrevocable Trust Agreement, dated as of June 29, 2008, between Purchaser and Ubank Trust Company Ltd.
(g)  Not applicable.
(h)  Not applicable.
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Ex (a)(1)(A)
Offer to Purchase for Cash

All Outstanding Ordinary Shares
of

TARO PHARMACEUTICAL INDUSTRIES LTD.
at

$7.75 NET PER SHARE
by

ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.
a subsidiary of

SUN PHARMACEUTICAL INDUSTRIES LTD.
 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT,
NEW YORK CITY TIME, ON MONDAY, JULY 28, 2008,

UNLESS THE OFFER IS EXTENDED

 

 

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS,
 

(I) TARO DEVELOPMENT CORPORATION (“TDC”), BARRIE LEVITT, M.D., DANIEL MOROS, M.D., JACOB LEVITT, M.D., AND TAL LEVITT HAVING, PRIOR
TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD (AS DEFINED HEREIN), EITHER (A) FULLY PERFORMED THEIR OBLIGATIONS UNDER AN EXISTING
OPTION AGREEMENT (THE “OPTION AGREEMENT”), OR (B) TAKEN ALL ACTIONS NECESSARY TO PERFORM SUCH OBLIGATIONS CONTEMPORANEOUSLY
WITH THE EXPIRATION OF THE OFFER (THE “GRANTOR CONDITION”);

 

(II) THERE NOT BEING ANY ORDER OF A COURT OF COMPETENT JURISDICTION PROHIBITING PURCHASER FROM CLOSING THE OFFER OR
REQUIRING PURCHASER TO CONDUCT A “SPECIAL TENDER OFFER” UNDER THE ISRAELI COMPANIES LAW (THE “LITIGATION CONDITION”);

 

(III) ANY APPLICABLE WAITING PERIOD UNDER THE HART-SCOTT-RODINO ANTITRUST IMPROVEMENTS ACT OF 1976, AS AMENDED, HAVING
EXPIRED OR BEEN TERMINATED PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD (THE “HSR CONDITION”); AND

 

(IV) RECEIPT OF APPROVAL FROM THE ISRAEL LAND ADMINISTRATION (THE “ILA”) OF PURCHASER’S ACQUISITION OF CONTROL OF THE COMPANY
PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD (THE “ILA CONDITION”).

 

THE OFFER IS ALSO SUBJECT TO CERTAIN OTHER CONDITIONS CONTAINED IN THIS OFFER TO PURCHASE. SEE SECTION 14, WHICH SETS FORTH IN FULL
THE CONDITIONS TO THE OFFER.
 

THE OFFER IS NOT CONDITIONED ON THE AVAILABILITY OF FINANCING OR THE APPROVAL OF THE BOARD OF DIRECTORS OF THE COMPANY.
 

Purchaser reserves the right to amend the Offer at any time to comply with the “special tender offer” rules under the Israeli Companies Law, 5759-1999 (the “Israeli Companies
Law”), or to take such other actions as necessary to ensure that the “special tender offer” rules are inapplicable. See the “Introduction”.
 

 

 

The Information Agent for the Offer is:
 

 

The Dealer Manager for the Offer is:
 

 

June 30, 2008
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IMPORTANT
 

Any shareholder desiring to tender all or any portion of such shareholder’s Ordinary Shares should either (i) complete and sign the accompanying Letter of Transmittal (or a manually
signed facsimile thereof) in accordance with the instructions in the Letter of Transmittal and mail or deliver it together with the certificate(s) evidencing tendered Ordinary Shares, and any
other required documents, to the Depositary or tender such Ordinary Shares pursuant to the procedure for book-entry transfer set forth in Section 3 (including utilization of an Agent’s
Message) or (ii) request such shareholder’s broker, dealer, commercial bank, trust company or other nominee to effect the transaction for such shareholder. For the address and telephone
number of Purchaser’s Depositary, see the back cover of this Offer to Purchase. Any shareholder whose Ordinary Shares are registered in the name of a broker, dealer, commercial bank, trust
company or other nominee must contact such broker, dealer, commercial bank, trust company or other nominee if such shareholder desires to tender such Ordinary Shares.
 

A shareholder who desires to tender Ordinary Shares and whose certificates evidencing such Ordinary Shares are not immediately available, or who cannot comply with the
procedure for book-entry transfer on a timely basis, may tender such Ordinary Shares by following the procedure for guaranteed delivery set forth in Section 3.
 

Questions or requests for assistance may be directed to the Information Agent at its address and telephone numbers, or the Dealer Manager at its telephone number, in each case, as
set forth on the back cover of this Offer to Purchase. Requests for additional copies of this Offer to Purchase, the related Letter of Transmittal and the Notice of Guaranteed Delivery may be
directed to the Information Agent, and copies will be furnished promptly at Purchaser’s expense. Shareholders may also contact their brokers, dealers, commercial banks, trust companies or
other nominees for assistance concerning the Offer.
 

THIS OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL CONTAIN IMPORTANT INFORMATION, AND YOU SHOULD READ BOTH
CAREFULLY AND IN THEIR ENTIRETY BEFORE MAKING A DECISION WITH RESPECT TO THE OFFER.
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SUMMARY TERM SHEET
 

Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), is offering to purchase all outstanding Ordinary
Shares, nominal value NIS 0.0001 per share, of Taro Pharmaceutical Industries Ltd. (the “Company”) for $7.75 net per share in cash (subject to applicable withholding taxes), without
interest, upon the terms and subject to the conditions set forth in this Offer to Purchase and the related Letter of Transmittal (the “Offer”). Subject to the limited exceptions set out in this
Offer, all Ordinary Shares accepted for payment in this Offer will be deposited in an irrevocable trust governed by Israeli law (the “Trust”).
 

This summary term sheet highlights selected information from this Offer to Purchase, and may not contain all of the information that is important to you. To better understand our
Offer and for a complete description of the legal terms of the Offer, you should read this Offer to Purchase and the accompanying Letter of Transmittal carefully and in their entirety.
Questions or requests for assistance may be directed to the Information Agent at its address and telephone numbers, or to the Dealer Manager at its telephone number, in each case, as set
forth on the back cover of this Offer to Purchase.
 

WHO IS OFFERING TO BUY MY SECURITIES?
 

 • Purchaser is a Hungarian company and a subsidiary of Sun. Sun is an international, integrated, specialty pharmaceutical company incorporated in India. Sun manufactures and
markets a large basket of bulk drugs (Active Pharmaceutical Ingredients) and pharmaceutical formulations as branded generics as well as generics in India, the U.S. and several
other markets across the world. Sun is a leader in the niche therapy areas of psychiatry, neurology, cardiology, diabetology, gastroenterology and orthopedics. Sun’s equity
securities are traded on the National Stock Exchange of India Ltd. and the Bombay Stock Exchange Ltd. in India. See Section 8.

 

 • Any Ordinary Shares tendered in this Offer will be paid for by Purchaser. Subject to the limited exceptions set out in this Offer, upon Purchaser’s acceptance of the Ordinary
Shares for payment, the Depositary will immediately transfer such Ordinary Shares to the Trust. For a detailed explanation of the terms of the Trust, see “HOW DOES THE
TRUST WORK?”, below, and the “Introduction”. For an example of when the Ordinary Shares accepted for payment in this Offer would not be transferred to the Trust, see
“WILL THE COMPANY CONTINUE AS A PUBLIC COMPANY?”, below, and the “Introduction”.

 

WHAT ARE THE CLASSES AND AMOUNTS OF SECURITIES SOUGHT IN THIS OFFER?
 

 • Subject to the proration requirement which may be applicable to the Offer (as described in the following paragraph), we are seeking to purchase all of the issued and outstanding
Ordinary Shares, nominal value NIS 0.0001 per share, of the Company. See the “Introduction” and Section 1.

 

 • The Israeli Companies Law provides that, if, following consummation of a tender offer, a purchaser and its affiliates would beneficially own more than 90% but not more than
95% of the total number of outstanding shares of any class or the total number of outstanding shares of the target company, the purchaser would only be permitted to purchase the
number of shares, on a pro rata basis based on the total number of shares tendered in the offer, that would result in the purchaser and its affiliates beneficially owning a maximum
of 90% of the total number of outstanding shares of such class or of the total number of outstanding shares (the “Proration Requirement”). We have been advised that this rule is
not relevant to this Offer because we have created a Trust (as described below) to ensure that we and our affiliates will not acquire beneficial ownership of a number of Ordinary
Shares that would require proration. For a more detailed description of this rule, and our proposal for complying with such requirements if applicable, see the “Introduction” and
Section 15. For an explanation of the Trust, see “HOW DOES THE TRUST WORK?”

 

 • The Company has two classes of shares – (i) the Ordinary Shares which we are seeking to purchase in this Offer, together with a certain number of Ordinary Shares which we
have exercised our option to purchase, and intend to purchase, directly or indirectly, from certain shareholders of the Company contemporaneously with the expiration of this
Offer, pursuant to an existing Option Agreement (the “Option Agreement”),

i
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 dated May 18, 2007, among Purchaser, Dr. Barrie Levitt (Director and Chairman of the Board of Directors of the Company), Dr. Daniel Moros (Director and Vice-Chairman of
the Board of Directors of the Company), Dr. Jacob Levitt, Ms. Tal Levitt and Taro Development Corporation (a private New York company controlled by Dr. Barrie Levitt,
Dr. Daniel Moros and members of their respective families; the company is referred to as “TDC”), and (ii) the Founders’ Shares, which are owned by Morley and Company, Inc.,
a New York company controlled by Dr. Barrie Levitt (“Morley”). We have exercised our option to purchase, and intend to purchase Morley pursuant to the Option Agreement. Of
the 2,600 Founders’ Shares held by Morley, 2,590 will be transferred to the Trust and 10 will be retained by us. The Founders’ Shares control one-third of the voting power of the
Company, regardless of the number of Ordinary Shares issued and outstanding. See “HOW DOES THE TRUST WORK?” and the “Introduction” for an explanation of our
intentions with regard to the Founders’ Shares and Ordinary Shares. For a description of our rights under the Option Agreement, see “WHAT RIGHTS DO YOU HAVE UNDER
THE OPTION AGREEMENT?”, below.

 

HOW MUCH ARE YOU OFFERING TO PAY AND WHAT IS THE FORM OF PAYMENT?
 

 • We are offering to pay $7.75 per Ordinary Share, net to the seller in cash (subject to applicable withholding taxes), without interest, upon the terms and subject to the conditions
contained in this Offer to Purchase and in the related Letter of Transmittal. We are required by the Option Agreement to commence this Offer at $7.75 per Ordinary Share. See
“WHY ARE YOU CONDUCTING THIS OFFER?”, below.

 

 • If you are the record owner of your Ordinary Shares and you tender your Ordinary Shares in the Offer, you will not have to pay any brokerage fees or similar expenses. If you
own your Ordinary Shares through a broker or other nominee, and your broker tenders your Ordinary Shares on your behalf, your broker or nominee may charge a fee for doing
so. You should consult your broker or nominee to determine whether any charges will apply. See the “Introduction” and Sections 1 and 5.

 

WHY ARE YOU CONDUCTING THIS OFFER?
 

 • We are conducting this Offer to comply with the terms of the Option Agreement and to acquire, pursuant to the Option Agreement, (i) the Founders’ Shares, (ii) certain Ordinary
Shares owned by Dr. Barrie Levitt, Dr. Daniel Moros, Ms. Tal Levitt, and TDC, and (iii) TDC. See “WHAT RIGHTS DO YOU HAVE UNDER THE OPTION AGREEMENT?”
for an explanation of the Option Agreement.

 

 • Our efforts to consummate a previously-agreed merger transaction with the Company were rebuffed by the Company and have been unsuccessful. On May 28, 2008, the
Company purported to terminate the existing Agreement of Merger dated as of May 18, 2007, among Purchaser, the Company and Aditya Acquisition Company Ltd., an Israeli
subsidiary of Purchaser (“Aditya”; the agreement is referred to as the “Existing Merger Agreement”), a step which we believe the Company had no right to take, and which we
have challenged in the Supreme Court of the State of New York (the “Fraud Litigation”).

 

 • Pursuant to the Existing Merger Agreement, Aditya was to merge with and into the Company, with the Company becoming our wholly-owned subsidiary. The consideration
payable to the Company’s shareholders pursuant to the Existing Merger Agreement was $7.75 per Ordinary Share.

 

 • In the Fraud Litigation, we, Sun and Aditya have alleged that the Company and its directors defrauded us by inducing us to invest nearly $100 million in the Company, including
nearly $60 million provided to assist the Company during its worst financial difficulties, in the good faith belief that this expenditure would preserve our interests in the Company.
After a year of procrastinating, and having had the benefit of our cash infusions, the Company purported to terminate the Existing Merger Agreement and filed Initiating Motion
505/08 with the Tel-Aviv District Court on May 28, 2008 (the “STO Litigation”) in an attempt to block consummation of the Option Agreement. The Fraud Litigation is currently
pending, and we and our affiliates intend to vigorously contest the STO Litigation, which we believe is without merit.

 

 • As a result of the Company’s purported termination of the Existing Merger Agreement, we have exercised the Options, without prejudice to our right to challenge the validity of
the Company’s purported termination
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 of the Existing Merger Agreement. The Option Agreement requires us to launch this Offer in conjunction with the exercise of the Options. See Section 10.
 

WHAT ARE THE MOST SIGNIFICANT CONDITIONS OF THE OFFER?
 

 • We are not obligated to accept for payment any Ordinary Shares unless, prior to the expiration of the Initial Offering Period, TDC, Dr. Barrie Levitt, Dr. Jacob Levitt, Dr. Daniel
Moros and Ms. Tal Levitt have either (i) fully performed their obligations under the Option Agreement, or (b) taken all actions necessary to perform such obligations
contemporaneously with the expiration of this Offer. This condition is referred to as the “Grantor Condition”. See Section 14.

 

 • We are not obligated to accept for payment any Ordinary Shares if there is an order of a court of competent jurisdiction prohibiting us from closing this Offer or requiring us to
conduct a “special tender offer” under the Israeli Companies Law. We have obtained an expert opinion from a respected professor of Israeli corporate law that a “special tender
offer” is not required by the Israeli Companies Law in the present case and intend to vigorously contest the STO Litigation. See “HOW DOES THE STO LITIGATION AFFECT
THIS OFFER?”, below, and Section 15.

 

 • We are not obligated to accept for payment any Ordinary Shares unless, prior to the expiration of the Initial Offering Period, any applicable waiting period under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, has expired or been terminated. See Section 14.

 

 • We are not obligated to accept for payment any Ordinary Shares unless, prior to the expiration of the Initial Offering Period, we have received approval from the Israel Land
Administration of Purchaser’s acquisition of control of the Company. These and other conditions to our obligations to purchase Ordinary Shares tendered in the Offer are
described in greater detail in Sections 1 and 14.

 

WHAT WILL HAPPEN IF THE CONDITIONS TO THE OFFER ARE NOT SATISFIED?
 

 • If any condition is not satisfied, we may elect not to purchase, or may be prohibited from purchasing, any Ordinary Shares tendered in the Offer, or, subject to applicable law, we
may waive such condition. See Sections 1 and 14.

 

DO YOU HAVE FINANCIAL RESOURCES TO MAKE PAYMENT?
 

 • Yes. Sun and its affiliates will provide us with the funds necessary to pay for the Ordinary Shares in the Offer. The Offer is not conditioned upon any financing arrangements. See
Section 9.

 

IS YOUR FINANCIAL CONDITION RELEVANT TO MY DECISION TO ACCEPT THE OFFER AND TENDER MY SHARES?
 

 • No. Sun and its affiliates have unconditionally undertaken to provide us and will provide us with the funds necessary to purchase the Ordinary Shares in the Offer from cash on
hand or cash equivalents.

 

HOW LONG DO I HAVE TO DECIDE WHETHER TO ACCEPT THE OFFER AND TENDER MY SHARES?
 

 • You will have until 12:00 midnight, New York City time, on Monday, July 28, 2008 (as may be extended by us as described below), to decide whether to tender your Ordinary
Shares in the Offer. We refer to the period from the commencement of the Offer until Monday, July 28, 2008 (as may be extended by us) as the “Initial Offering Period”. If you
cannot deliver everything that is required in order to make a valid tender by the expiry of the Initial Offering Period, you may be able to use a guaranteed delivery procedure
which is described in Section 3 of this Offer to Purchase. See Sections 1 and 3.

 

We will publicly announce in accordance with applicable law by 9:00 a.m. New York City time, on the business day following the expiry of the Initial Offering Period, whether or
not the conditions to the Offer have been satisfied, or, subject to applicable law, waived by us.
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CAN THE OFFER BE EXTENDED, AND UNDER WHAT CIRCUMSTANCES?
 

 • We may, without the consent of the Company, but subject to applicable law, extend the period of time during which the Initial Offering Period remains open. We may extend the
Offer if the conditions to the Offer have not been satisfied or, to the extent permitted by applicable law, waived by us. In addition, we may extend the Offer for a subsequent
offering period of not less than three business days nor more than 20 business days. You will not have withdrawal rights during any subsequent offering period. See Section 1.

 

HOW WILL I BE NOTIFIED IF THE OFFER IS EXTENDED?
 

 • If we decide to extend the Offer, or if we decide to provide for a subsequent offering period, we will inform Computershare, the Depositary, of that fact, and will issue a press
release giving the new expiration date no later than 9:00 a.m., New York City time, on the next business day after the day on which the Initial Offering Period was previously
scheduled to expire. See Section 1.

 

HOW DO I ACCEPT THE OFFER AND TENDER MY SHARES?
 

To accept this Offer and tender your Ordinary Shares in the Offer, you must:
 

 • complete and sign the accompanying Letter of Transmittal (or a facsimile of the Letter of Transmittal) in accordance with the instructions in the Letter of Transmittal and mail or
deliver it together with your share certificates, and any other required documents, to the Depositary as set forth in Section 3; or

 

 • tender your Ordinary Shares pursuant to the procedure for book-entry transfer (including utilization of an Agent’s Message) set forth in Section 3.
 

If your share certificates are not immediately available or if you cannot deliver your share certificates or other required documents to the Depositary prior to the expiration of the
Offer, or you cannot complete the procedure for delivery by book-entry transfer on a timely basis, you may still tender your Ordinary Shares if you comply with the guaranteed delivery
procedures described in Section 3.
 

UNTIL WHAT TIME CAN I WITHDRAW PREVIOUSLY TENDERED SHARES?
 

 • You may withdraw previously tendered Ordinary Shares at any time prior to the expiration of the Initial Offering Period, and, unless we have accepted and paid for the Ordinary
Shares pursuant to the Offer, you may also withdraw any tendered Ordinary Shares at any time after August 29, 2008. Shares tendered during the subsequent offering period, if
any, may not be withdrawn. See Section 4.

 

HOW DO I WITHDRAW PREVIOUSLY TENDERED SHARES?
 

 • To withdraw previously tendered Ordinary Shares, you must deliver a written or facsimile notice of withdrawal with the required information to the Depositary while you still
have the right to withdraw. If you tendered Ordinary Shares by giving instructions to a broker or bank, you must instruct the broker or bank to arrange for the withdrawal of your
Ordinary Shares. See Section 4.

 

WHAT RIGHTS DO YOU HAVE UNDER THE OPTION AGREEMENT?
 

 • Under the Option Agreement, each of TDC, Dr. Barrie Levitt, Dr. Daniel Moros and Ms. Tal Levitt granted Sun options (the “Options”), exercisable within 30 days after
termination of the Existing Merger Agreement, to acquire (i) TDC, pursuant to a merger of a subsidiary of Sun with and into TDC, for consideration of approximately
$18.1 million, (ii) 2,405,925 Ordinary Shares owned by Dr. Barrie Levitt, Dr. Daniel Moros and Ms. Tal Levitt for $7.75 per Ordinary Share, and (iii) all Class B Common Stock
of Morley held by Dr. Barrie Levitt for no consideration. All Founders’ Shares are owned indirectly by TDC and Dr. Barrie Levitt through Morley. See Section 10.

 

 • Pursuant to an Assignment and Assumption Agreement dated June 24, 2008, Sun assigned its rights and obligations under the Option Agreement to us. We exercised the Options
by delivering a Notice of Exercise, dated June 25, 2008, to TDC, Dr. Barrie Levitt, Dr. Daniel Moros, Ms. Tal Levitt and Dr. Jacob Levitt, who is
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 a shareholder of TDC. Pursuant to the Option Agreement, we are required, promptly after exercising the Options, to commence a tender offer to purchase any Ordinary Shares,
other than the Ordinary Shares acquired pursuant to the Options. By commencing this Offer, we have complied with our obligation in the Option Agreement to commence such
tender offer.

 

HOW DOES THE STO LITIGATION AFFECT THIS OFFER?
 

 • We have obtained an expert opinion from a respected professor of Israeli corporate law that the “special tender offer” rules are not applicable in this case. However, if the Tel-
Aviv District Court hearing the STO Litigation or any other court of competent jurisdiction (including an appellate court) were to find that such rules are applicable to this Offer
or issue an injunction prohibiting us from proceeding with this Offer on its terms, the conditions to this Offer would not be satisfied. See Section 14.

 

 • In that event, we would be required to amend this Offer to comply with the “special tender offer” rules, including providing for (i) the obligation to obtain (a) the approval of a
majority of the votes of offerees who expressed a position in this Offer, calculated in accordance with Israeli law (under Israeli law, shareholders may accept a special tender offer
by tendering their shares, not respond to the offer, or object to the offer being completed by submitting notices of objection) and (b) a number of Ordinary Shares tendered which
represents no less than 5% of the voting power of the Company; and (ii) a four calendar-day subsequent offering period without withdrawal rights for Ordinary Shares tendered
during the Initial Offering Period to allow all other shareholders who have not tendered their Ordinary Shares an opportunity to tender in accordance with the Israeli Companies
Law.

 

 • In order to exercise the Options while the STO Litigation remains pending, we and our affiliates have created the Trust, as explained in “HOW DOES THE TRUST WORK?”,
below, and the “Introduction”.

 

 • We reserve the right to amend this Offer at any time to comply with the “special tender offer” rules under the Israeli Companies Law, or to take such other actions as necessary to
ensure that the “special tender offer” rules are inapplicable. For example, as explained above, we may amend this Offer to comply with such rules if a court of competent
jurisdiction (including an appellate court) were to find that such rules are applicable to this Offer.

 

HOW DOES THE TRUST WORK?
 

 • We believe that the “special tender offer” rules are not applicable to this Offer or the Option Agreement. The Company and certain of its directors have, however, taken a contrary
position in the STO Litigation. Although we and our affiliates intend to vigorously contest their position, we have established the Trust to allow us to consummate this Offer
before resolution of that issue by the courts.

 

 • The Trust is an irrevocable trust governed by Israeli law and administered by Ubank Trust Company Ltd., the trustee of the Trust (the “Trustee”). For a detailed explanation of the
terms of the Trust, see the “Introduction”.

 

 • Subject to the limited exceptions set out in this Offer, all Ordinary Shares accepted for payment by us in this Offer will immediately be transferred by the Depositary to the
Trustee. 2,590 out of the 2,600 Founders’ Shares subject to the Option Agreement will also be delivered to the Trust simultaneously with expiration of this Offer and
consummation of the Option Agreement. The remaining 10 Founders’ Shares will be retained by us and not be placed in the Trust. Immediately prior to expiration of this Offer,
based on (i) the number of Ordinary Shares tendered in this Offer as of such date, (ii) the assumption that all conditions to this Offer have been satisfied or waived, and (iii) the
fact that all Ordinary Shares accepted for payment in this Offer will be transferred to the Trust, we will also transfer such number of Ordinary Shares held by us to the Trust as
necessary to ensure that, upon the contemporaneous expiration of this Offer and consummation of the Option Agreement, we and our affiliates will own Ordinary Shares and
Founders’ Shares representing in the aggregate no more than 44.9% of the effective voting rights of the Company after disregarding shares held in the Trust (the “Effective Voting
Rights”; and such transfer, the “Purchaser Transfer”).
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 • The Israeli Companies Law specifies that a “special tender offer” is required if (i) the purchase would result in the purchaser owning more than 45% of the voting power of the
company, and (ii) at the time of such purchase, no other person owns more than 45% of the voting power of the company.

 

 • We and our affiliates will not have any investment power, voting power or other control over the Founders’ Shares and Ordinary Shares held by the Trust. The Trust is designed to
ensure that we do not control shares representing more than 44.9% of the Effective Voting Rights of the Company.

 

 • The Trustee has been given irrevocable instructions to release the shares in the Trust to us only upon receipt of notice from Purchaser that (i) a court of competent jurisdiction has
determined, in a final, non-appealable decision, that it is lawful for us to have such control, (ii) the STO Litigation has been settled, withdrawn, discontinued or dismissed, in a
final non-appealable decision, or (iii) we elect to conduct, and successfully complete, a “special tender offer” for the Ordinary Shares. Notwithstanding the above, if the STO
Litigation has been dismissed at the request of the defendants (not in the context of a settlement or joint request with the plaintiffs) without a ruling on the merits of the matter,
and the substantial question of whether a “special tender offer” is required under the circumstances is, at such time, pending but not yet decided in the Fraud Litigation, the shares
shall remain in Trust until the earlier of (a) a court of competent jurisdiction having determined, in a final, non-appealable decision, that it is lawful for us to have such control, or
(b) the Fraud Litigation having been settled, withdrawn, discontinued or dismissed. In addition, if at any time or from time to time the shares held by us and our affiliates
constitute less than 44.9% of the Effective Voting Rights of the Company, we may instruct the Trustee to transfer to us such number of shares so that our holdings will not exceed
44.9% of the Effective Voting Rights of the Company. If the above conditions for release are not met, the Trustee will, in certain circumstances, release additional shares to us and
dispose of the shares in its possession such that our holdings will not exceed 44.9% of the Effective Voting Rights of the Company.

 

 • In the event that the Trustee is required to sell shares held in the Trust, we have irrevocably instructed the Trustee to transfer to us any proceeds from such sale of up to the price
per Ordinary Share provided in this Offer. Any proceeds in excess thereof, after taking into consideration any costs and expenses of the Trustee (including any taxes payable by
the Trustee), shall be donated to a charity designated by the Trustee.

 

 • With the Trust in place, upon consummation of the transactions contemplated by this Offer and the Option Agreement, and assuming that (i) 2,590 of the Founders’ Shares subject
to the Option Agreement and (ii) the Ordinary Shares comprising the Purchaser Transfer have been transferred to the Trust, we would own and control no more than 16,572,960
Ordinary Shares and 10 Founders’ Shares, representing 42.01% of the economic ownership and 44.9% of the Effective Voting Rights of the Company. The Trust would hold and
control, subject to the Irrevocable Trust Agreement dated as of June 29, 2008 (the “Trust Deed”), 2,590 Founders’ Shares, representing approximately 33.2% of the voting power
of the Company, the Ordinary Shares comprising the Purchaser Transfer, and the Ordinary Shares tendered in this Offer.

 

 • We may not, except pursuant to an order of a court in New York or Israel, amend the terms of the Trust or the irrevocable instructions provided to the Trustee.
 

 • The Trustee has been given irrevocable instructions to attend (in person or by proxy) all shareholder meetings for the sole purpose of meeting quorum requirements but will
otherwise abstain from voting on all matters or resolutions put forth to the shareholders of the Company.

 

 • Our creation of the Trust and our irrevocable instruction to the Depositary to transfer to the Trustee all Ordinary Shares tendered and paid for pursuant to the Offer for placement
in the Trust (except in the limited circumstances described herein) do not relieve us of our obligations under the Offer and will in no way prejudice your right to receive payment
for Ordinary Shares validly tendered and accepted for payment pursuant to the Offer.

vi



Table of Contents

 

WHAT DOES THE BOARD OF DIRECTORS OF THE COMPANY THINK OF THE OFFER?
 

 • As required by U.S. securities regulations, we have on the date of this Offer delivered a copy of the Schedule TO, together with the exhibits thereto, to the Company at its
principal executive office. As of the date of this Offer, the Company’s Board of Directors has not approved this Offer. Within 10 business days after the date of this Offer to
Purchase, the Company is required by law to publish, send or give to you (and file with the U.S. Securities and Exchange Commission (the “Commission”)) a statement as to
whether it recommends acceptance or rejection of the Offer, that it has no opinion with respect to the Offer or that it is unable to take a position with respect to the Offer. See the
“Introduction.”

 

WHAT PERCENTAGE OF THE SHARES DO YOU AND YOUR AFFILIATES CURRENTLY OWN?
 

 • We and our affiliates currently beneficially own 14,356,427 Ordinary Shares of the Company, representing approximately 36.39% of the economic ownership and 24.26% of the
voting rights in the Company (based on 39,453,118 Ordinary Shares and 2,600 Founders’ Shares issued and outstanding as of June 27, 2008). See Section 8.

 

 • Subject to the limited exceptions set out in this Offer, any Ordinary Shares accepted for payment will be transferred to the Trust, and will not increase our beneficial ownership or
voting power in the Company beyond 44.9% of the Effective Voting Rights of the Company. With the Trust in place, upon consummation of the transactions contemplated by this
Offer and the Option Agreement, and assuming that (i) 2,590 of the Founders’ Shares subject to the Option Agreement and (ii) the Ordinary Shares comprising the Purchaser
Transfer have been transferred to the Trust, we would own and control no more than 16,572,960 Ordinary Shares and 10 Founders’ Shares, representing 42.01% of the economic
ownership and 44.9% of the Effective Voting Rights of the Company. The Trust would hold and control, subject to the Trust Deed, 2,590 Founders’ Shares, representing
approximately 33.2% of the voting power of the Company, the Ordinary Shares comprising the Purchaser Transfer, and the Ordinary Shares tendered in this Offer.

 

IF I DECIDE NOT TO TENDER MY SHARES, HOW WILL THE OFFER AFFECT MY SHARES?
 

 • If you decide not to tender your Ordinary Shares, immediately upon expiration of this Offer and consummation of the Option Agreement, we will own at least 42.01% of the
economic interests and 44.9% of the Effective Voting Rights of the Company. If you decide not to tender your Ordinary Shares, your Ordinary Shares will remain outstanding and
you will be entitled to all the rights and benefits of a shareholder of an Israeli company. By reason of our shareholdings, we believe that we will be able to control the outcome of
most actions that require approval by a majority of the shareholders.

 

 • See also Sections 11 and 15.
 

WHAT ARE YOUR PLANS FOR THE COMPANY?
 

 • Following expiration of the Offer and consummation of the Option Agreement, we will own at least 42.01% of the economic interests and 44.9% of the Effective Voting Rights of
the Company. We intend to conduct a detailed review of the Company’s business, operations, capitalization and management and consider and determine what, if any, changes
would be desirable in light of the circumstances which then exist. It is expected that, initially following the consummation of the Offer, the business and operations of the
Company will, except as set forth in this Offer to Purchase, be continued substantially as they are currently being conducted, but we reserve the right to make any changes that we
deem necessary, appropriate or convenient to optimize exploitation of the Company’s potential, including, among other things, changes in the Company’s business, corporate
structure, assets, properties, marketing strategies, capitalization, personnel or dividend policy and changes to the Company’s Articles of Association. In order to effectuate such
changes, we may also seek a change in the Company’s management or Board of Directors. See Section 11.
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WILL THE COMPANY CONTINUE AS A PUBLIC COMPANY?
 

 • Except as specifically set forth herein, if the STO Litigation is withdrawn by the Company and the other applicants, is dismissed or is otherwise finally resolved in our favor, the
Founders’ Shares and Ordinary Shares held in the Trust would be delivered to us. In that event, depending on the number of Ordinary Shares tendered in this Offer, there may be
so few remaining shareholders and publicly held Ordinary Shares that (i) market makers who quote the Ordinary Shares on the Pink Sheets may stop quoting them, in which case
the liquidity of your Ordinary Shares will be adversely affected, and (ii) the Company may cease making filings with the Commission or otherwise cease being required to comply
with Commission rules relating to publicly held companies.

 

 • The Israeli Companies Law provides that if the number of Ordinary Shares validly tendered in the Offer and not properly withdrawn would, when added to the Ordinary Shares
already owned by Purchaser and its affiliates, result in Purchaser and its affiliates beneficially owning more than 95% of the total number of outstanding Ordinary Shares, neither
the “special tender offer” rules nor the Proration Requirement (as described above) would apply, and the remaining Ordinary Shares would be deemed sold to Purchaser at $7.75
per Ordinary Share, in cash. As such, if, following expiration of the Offer and consummation of the Option Agreement, Purchaser and its affiliates would beneficially own more
than 95% of the total number of Ordinary Shares, then no Ordinary Shares or Founders’ Shares will be deposited in the Trust. Rather, all such shares will be transferred to us, and,
pursuant to the provisions of the Israeli Companies Law, the remaining Ordinary Shares would be deemed sold to us at the price paid in this Offer, in cash. Upon the occurrence of
such an event, we would hold 100% of the Ordinary Shares of the Company, and the Company would no longer be a public company. See Section 15.

 

WHAT IS THE MARKET VALUE OF MY SHARES AS OF A RECENT DATE?
 

 • On June 27, 2008, the last full trading day prior to the commencement of the Offer, the closing price per Ordinary Share reported on the Pink Sheets was $9.50. See Section 6.
 

WHAT ARE THE TAX CONSEQUENCES OF THE OFFER?
 

 • The receipt of cash for Ordinary Shares accepted for payment by us from tendering shareholders who are “U.S. persons” for U.S. federal income tax purposes will be treated as a
taxable transaction for U.S. federal income tax purposes.

 

 • The receipt of cash for Ordinary Shares accepted for payment by us from tendering shareholders will generally be a taxable transaction for Israeli income tax purposes for both
Israeli residents and non-Israeli residents, unless a specific exemption is available or a tax treaty between Israel and the shareholder’s country of residence provides otherwise.

 

 • The receipt of cash for Ordinary Shares accepted for payment by us from tendering shareholders is generally subject to the withholding of Israeli tax at the source, at a rate of
20% in the case of individuals or 25% in the case of corporations of the shareholder’s gain on such sale. We have obtained an approval from the Israeli Tax Authority (the “ITA”)
with respect to the Israeli withholding tax rates applicable to shareholders as a result of the purchase of Ordinary Shares in the Offer. The approval provides that (1) tendering
shareholders who acquired their Ordinary Shares after Taro’s initial public offering in 1961 and who certify that they are NOT “residents of Israel” for purposes of the Israeli
Income Tax Ordinance [New Version], 5721-1961 (the “Ordinance”) (and, in the case of a corporation, that no Israeli residents (x) hold 25% or more of the means to control such
corporation or (y) are the beneficiaries of, or entitled to, 25% or more of the revenues or profits of such corporation, whether directly or indirectly), will not be subject to Israeli
withholding tax, and (2) payments to be made to tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering in 1961 and who hold their
Ordinary Shares through an Israeli broker or Israeli financial institution will be made by Purchaser without any Israeli withholding at source, and the relevant Israeli broker or
Israeli financial institution will withhold Israeli tax, if any, as required by Israeli law. The approval does not address shareholders who are not described in clauses (1) and
(2) above, and therefore they will be subject to Israeli withholding tax as required by Israeli law at the applicable rate (20% in the case of
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 individuals and 25% in the case of corporations) of the gross proceeds payable to them pursuant to the Offer. Notwithstanding the foregoing, should any tendering shareholder
present us with a valid approval from the ITA applying withholding tax at a lesser rate than those described above or otherwise granting a specific exemption from Israeli
withholding tax, we will act in accordance with such approval.

 

 • You are urged to seek professional advice from your own advisors concerning the tax consequences applicable to your particular situation. See Section 5.
 

WITH WHOM MAY I TALK IF I HAVE QUESTIONS ABOUT THE OFFER?
 

 • You can call MacKenzie Partners, Inc., the Information Agent, at (800) 322-2885 (toll-free from the U.S. and Canada) or (212) 929-5500 (collect) or Greenhill & Co., LLC, the
Dealer Manager, at (888) 504-7336. See the back cover of this Offer to Purchase.
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To the Holders of Ordinary Shares of the Company:

 

INTRODUCTION
 

We, Alkaloida Chemical Company Exclusive Group Ltd., a company organized under the laws of Hungary (“Purchaser”), are offering to purchase all issued and outstanding Ordinary
Shares, nominal value NIS 0.0001 per share (the “Ordinary Shares”), of Taro Pharmaceutical Industries Ltd. (the “Company”) at the price of $7.75 per Share, net to you (subject to
withholding taxes, as applicable), in cash, without interest, upon the terms and subject to the conditions set forth in this Offer to Purchase and in the related Letter of Transmittal (which,
together with this Offer to Purchase and any amendments or supplements hereto or thereto, collectively constitute the “Offer”). Subject to the limited exceptions set out herein, all Ordinary
Shares accepted for payment in this Offer will immediately be transferred by the Depositary (as defined herein) to an irrevocable trust governed by Israeli law (the “Trust”). See Section 8 for
additional information concerning Purchaser and Sun Pharmaceutical Industries, Ltd. (“Sun”).
 

We are required by the terms of an Option Agreement (the “Option Agreement”), dated May 18, 2007, among Purchaser, Barrie Levitt, M.D. (Director and Chairman of the Board of
Directors of the Company) (“Dr. Levitt”), Daniel Moros, M.D. (Director and Vice-Chairman of the Board of Directors of the Company) (“Dr. Moros”), Jacob Levitt, M.D. (“Dr. Jacob
Levitt”), Tal Levitt (“Ms. Levitt”) and Taro Development Corporation (“TDC”), pursuant to which Sun was granted certain rights and undertook certain obligations, which were assigned to
Purchaser pursuant to an Assignment and Assumption Agreement between Sun and Purchaser, dated June 24, 2008, to commence the Offer at $7.75 per Ordinary Share in connection with
the exercise of the Options (as defined below).
 

Tendering shareholders who are record owners of their Ordinary Shares and tender directly to the Depositary will not be obligated to pay brokerage fees or commissions or, except as
otherwise provided in Instruction 6 of the Letter of Transmittal, stock transfer taxes with respect to the purchase of Ordinary Shares by Purchaser pursuant to the Offer. If you own your
Ordinary Shares through a broker or other nominee, and your broker tenders your Ordinary Shares on your behalf, your broker or nominee may charge a fee for doing so. You should consult
your broker or nominee to determine whether any charges or commissions will apply. Any tendering U.S. shareholder or other U.S. payee that fails to complete and sign the Substitute
Form W-9 which is included in the Letter of Transmittal, or in the case of non-U.S. shareholders or other non-U.S. payees the applicable Form W-8, may be subject to backup withholding of
U.S. federal income tax at a 28% rate on the gross proceeds payable to such shareholder or other payee pursuant to the Offer. See Section 3 herein and Instruction 9 and “Important Tax
Information” in the Letter of Transmittal. Purchaser or Sun will pay all charges and expenses of Greenhill & Co., LLC, which is acting as Dealer Manager for the Offer (the “Dealer
Manager”), Computershare (the “Depositary”) and MacKenzie Partners, Inc. (the “Information Agent”) incurred in connection with the Offer. See Section 16.
 

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS,
 

(I) TDC, DR. LEVITT, DR. MOROS, DR. JACOB LEVITT, AND MS. LEVITT HAVING, PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD,
EITHER (A) FULLY PERFORMED THEIR OBLIGATIONS UNDER AN EXISTING OPTION AGREEMENT, OR (B) TAKEN ALL ACTIONS NECESSARY TO PERFORM
SUCH OBLIGATIONS CONTEMPORANEOUSLY WITH THE EXPIRATION OF THE OFFER (THE “GRANTOR CONDITION”);

 

(II) THERE NOT BEING ANY ORDER OF A COURT OF COMPETENT JURISDICTION PROHIBITING PURCHASER FROM CLOSING THE OFFER OR
REQUIRING PURCHASER TO CONDUCT A “SPECIAL TENDER OFFER” UNDER THE ISRAELI COMPANIES LAW (THE “LITIGATION CONDITION”);

 

(III) ANY APPLICABLE WAITING PERIOD UNDER THE HART-SCOTT-RODINO ANTITRUST IMPROVEMENTS ACT OF 1976, AS AMENDED, HAVING
EXPIRED OR BEEN TERMINATED PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD (THE “HSR CONDITION”); AND
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(IV) RECEIPT OF APPROVAL FROM THE ISRAEL LAND ADMINISTRATION (THE “ILA”) OF PURCHASER’S ACQUISITION OF CONTROL OF THE COMPANY
PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD (THE “ILA CONDITION”).

 

THE OFFER IS ALSO SUBJECT TO CERTAIN OTHER CONDITIONS CONTAINED IN THIS OFFER TO PURCHASE. SEE SECTION 14, WHICH SETS FORTH IN FULL
THE CONDITIONS TO THE OFFER.
 

THE OFFER IS NOT CONDITIONED ON THE AVAILABILITY OF FINANCING OR THE APPROVAL OF THE BOARD OF DIRECTORS OF THE COMPANY.
 

Purpose of the Offer.  The purpose of the Offer is to comply with the terms of the Option Agreement and to acquire, pursuant to the Option Agreement, the Founders’ Shares of the
Company (the “Founders’ Shares”), certain Ordinary Shares, and TDC. Purchaser’s efforts to consummate a previously-agreed merger transaction with the Company were rebuffed by the
Company and have been unsuccessful. On May 28, 2008, the Company purported to terminate the Merger Agreement, dated May 18, 2007, among Purchaser, Aditya Acquisition Company
Ltd., an Israeli company and a direct wholly-owned subsidiary of Purchaser (“Aditya”) and the Company (the “Existing Merger Agreement”) and commenced Initiating Motion 505/08
against Purchaser and its affiliates in the Tel-Aviv District Court on May 28, 2008 (the “STO Litigation”) in an attempt to block consummation of the Option Agreement. Purchaser believes
that the STO Litigation was commenced as part of a concerted effort by the Company and its founding shareholders to prevent the enforcement of Purchaser’s rights under the Option
Agreement. Purchaser, Sun and Aditya, have challenged such purported termination of the Merger Agreement in the Supreme Court of the State of New York, in which lawsuit Purchaser and
its affiliates allege that the Company and its directors defrauded them by inducing them to invest nearly $100 million in the Company without ever having had the intention of consummating
the Existing Merger Agreement (the “Fraud Litigation”). See Section 15.
 

As a result of the Company’s purported termination of the Existing Merger Agreement, Purchaser exercised its rights (the “Options”) under the Option Agreement to acquire (i) TDC,
pursuant to a merger of a subsidiary of Sun with and into TDC, for consideration of approximately $18.1 million, (ii) 2,405,925 Ordinary Shares owned by Dr. Levitt, Dr. Moros and
Ms. Levitt for $7.75 per Ordinary Share, and (iii) all Class B Common Stock of Morley and Company, Inc., a New York company controlled by Dr. Levitt (“Morley”), from Dr. Levitt for no
consideration. All Founders’ Shares are owned indirectly by TDC and Dr. Levitt through Morley. The Option Agreement requires Sun or its assignee to launch this Offer in conjunction with
the exercise of the Options. The transactions contemplated by the Option Agreement are to be consummated contemporaneously with the expiration of the Offer. Purchaser exercised the
Options by delivering a Notice of Exercise, dated June 25, 2008, to TDC, Dr. Levitt, Dr. Moros, Ms. Levitt and Dr. Jacob Levitt, who is a shareholder of TDC (the “Notice of Exercise”). See
Section 10.
 

The Trust.  Purchaser created the Trust in order to exercise the Options while the STO Litigation remains pending. The Trust is administered by Ubank Trust Company Ltd. as trustee
(the “Trustee”).
 

The Israeli Companies Law specifies that a “special tender offer” is required if (i) the purchase would result in the purchaser owning more than 45% of the voting power of the
company, and (ii) at the time of such purchase, no other person owns more than 45% of the voting power of the company.
 

As mentioned above, Purchaser and its affiliates have obtained an expert opinion of a well-respected professor of Israeli corporate law that the “special tender offer” rules are not
applicable to the Offer or the Option Agreement. The Company and certain of its directors have, however, taken a contrary position in the STO Litigation. Although Purchaser and its
affiliates intend to vigorously contest their position, Purchaser has established the Trust to allow Purchaser to consummate the Offer and the transactions contemplated by the Option
Agreement before resolution of this issue by the courts. The Trust ensures that Purchaser and its affiliates do not control shares representing more than 44.9% of the effective voting rights of
the Company after disregarding shares held in the Trust (the “Effective Voting Rights”).
 

With the limited exceptions set out herein (for example, if, following expiration of the Offer and consummation of the Option Agreement, Purchaser and its affiliates would
beneficially own more than 95% of the total number of Ordinary Shares), all Ordinary Shares accepted for payment in the Offer will immediately be transferred by the Depositary to the
Trustee. 2,590 of the 2,600 Founders’ Shares subject to the Option Agreement will also be delivered to the Trust simultaneously with the contemporaneous expiration of the Offer and
consummation of the
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Option Agreement. Immediately prior to the expiration of the Offer and consummation of the Option Agreement, based on (i) the number of Ordinary Shares tendered in the Offer as of such
date, (ii) the assumption that all conditions to the Offer have been satisfied or waived, and (iii) the fact that all Ordinary Shares accepted for payment in the Offer will be transferred to the
Trust, Purchaser will also transfer such number of Ordinary Shares held by Purchaser to the Trust as necessary to ensure that, upon the expiration of the Offer and consummation of the
Option Agreement, Purchaser and its affiliates will own Ordinary Shares and Founders’ Shares representing in the aggregate no more than 44.9% of the Effective Voting Rights of the
Company (the “Purchaser Transfer”).
 

Purchaser and its affiliates will not have any investment power, voting power or other control over the Founders’ Shares and Ordinary Shares held by the Trust. The Trustee has been
given irrevocable instructions to release the shares in the Trust to Purchaser only upon receipt of notice from Purchaser that (i) a court of competent jurisdiction has determined, in a final,
non-appealable decision, that it is lawful for Purchaser to have such control, (ii) the STO Litigation has been settled, withdrawn, discontinued or dismissed in a final non-appealable decision,
or (iii) Purchaser elects to conduct, and successfully completes, a “special tender offer” for the Ordinary Shares. Notwithstanding the above, if the STO Litigation has been dismissed at the
request of the defendants (not in the context of a settlement or joint request with the plaintiffs) without a ruling on the merits of the matter, and the substantial question of whether a “special
tender offer” is required under the circumstances is, at such time, pending but not yet decided in the Fraud Litigation, the shares shall remain in Trust until the earlier of (a) a court of
competent jurisdiction having determined, in a final, non-appealable decision, that it is lawful for us to have such control, or (b) the Fraud Litigation having been settled, withdrawn,
discontinued or dismissed. In addition, if at any time or from time to time the shares held by Purchaser and its affiliates constitute less than 44.9% of the Effective Voting Rights of the
Company, Purchaser may instruct the Trustee to transfer to Purchaser such number of shares so that Purchaser’s holdings will not exceed 44.9% of the Effective Voting Rights of the
Company. If the above conditions for release are not met, the Trustee will, in certain circumstances, release additional shares to Purchaser and dispose of the shares in its possession such that
Purchaser and its affiliates will not own shares representing more than 44.9% of the Effective Voting Rights of the Company. The Trustee has also been given irrevocable instructions to
attend (in person or by proxy) all shareholder meetings for the sole purpose of meeting quorum requirements but will otherwise abstain from voting on all matters or resolutions put forth to
the shareholders of the Company.
 

In the event that the Trustee is required to sell shares held in the Trust, Purchaser has irrevocably instructed the Trustee to transfer to Purchaser any proceeds from such sale of up to
the price per Ordinary Share provided in the Offer. Any proceeds in excess thereof, after taking into consideration any costs and expenses of the Trustee (including any taxes payable by the
Trustee), shall be donated to a charity designated by the Trustee.
 

Purchaser may not, except pursuant to an order of a court in New York or Israel, amend the terms of the Trust or the irrevocable instructions provided to the Trustee.
 

Purchaser has agreed to indemnify and hold the Trustee harmless from all losses and damages arising from or in connection with the Trust, other than for losses or damages arising
from the Trustee’s bad faith, willful misconduct or gross negligence. Purchaser has further agreed to reimburse the Trustee for all costs and expenses incurred by the Trustee in connection
with the Trust, including legal fees, if any.
 

Any cash, securities or other property distributed in respect of or in exchange for any shares held in the Trust, whether by way of dividends or otherwise, shall become part of the
Trust and shall be held and disposed of together with the shares in respect of which they were received.
 

With the Trust in place, upon consummation of the transactions contemplated by this Offer and the Option Agreement, and assuming that (i) 2,590 of the 2,600 Founders’ Shares
subject to the Option Agreement and (ii) the Ordinary Shares comprising the Purchaser Transfer have been transferred to the Trust, Purchaser would own and control no more than
16,572,960 Ordinary Shares and 10 Founders’ Shares, representing 42.01% of the economic ownership and 44.9% of the Effective Voting Rights of the Company. The Trust would hold and
control, subject to the Irrevocable Trust Agreement dated as of June 29, 2008 (the “Trust Deed”), 2,590 of the Founders’ Shares, representing approximately 33.2% of the voting power of the
Company, the Ordinary Shares comprising the Purchaser Transfer, and the Ordinary Shares tendered in this Offer.
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Israeli Companies Law.  The Israeli Companies Law provides that, if, following consummation of a tender offer, a purchaser and its affiliates would beneficially own more than 90%
but not more than 95% of the total number of outstanding shares of any class or of the total number of outstanding shares of the target company, the purchaser would only be permitted to
purchase the number of shares, on a pro rata basis based on the total number of shares tendered in the offer, that would result in the purchaser and its affiliates beneficially owning a
maximum of 90% of the total number of outstanding shares of such class or of the total number of outstanding shares (the “Proration Requirement”). Purchaser has been advised that this rule
is not relevant to the Offer because the Trust ensures that Purchaser and its affiliates will not acquire beneficial ownership of shares representing more than 44.9% of the Effective Voting
Rights of the Company. However, if a court of competent jurisdiction (including an appellate court) were to find that this rule is applicable to the Offer, Purchaser would be required to
prorate the number of Ordinary Shares purchased pursuant to the Offer.
 

In addition, for the purpose of the “90% of the total number of outstanding shares of the Company” determination, if the number of Ordinary Shares held by Purchaser and its
affiliates, together with (i) the Ordinary Shares tendered in the Offer and deposited in the Trust, (ii) the number of Ordinary Shares comprising the Purchaser Transfer, and (iii) the Founders’
Shares transferred to Purchaser or deposited in the Trust upon consummation of the Option Agreement, would, upon the release of all such shares from the Trust to Purchaser, result in
Purchaser and its affiliates beneficially owning more than 90% but not more than 95% of the total number of outstanding shares of the Company, then immediately prior to the release of such
shares from the Trust, Purchaser will sell such number of Ordinary Shares as necessary to ensure that, following such release from the Trust, Purchaser and its affiliates will not own more
than 90% of the total number of outstanding shares of the Company.
 

Similarly, for the purpose of the “90% of the total number of outstanding shares of any class” determination, if the number of Ordinary Shares held by Purchaser and its affiliates,
together with (i) the Ordinary Shares tendered in this Offer and deposited in the Trust, and (ii) the number of Ordinary Shares to be transferred to the Trust by Purchaser immediately prior to
consummation of this Offer, would, upon the release of all such shares from the Trust to Purchaser, result in Purchaser and its affiliates beneficially owning more than 90% but not more than
95% of the total number of outstanding Ordinary Shares, then immediately prior to the release of such shares from the Trust, Purchaser will sell such number of Ordinary Shares as necessary
to ensure that, following such release from the Trust, Purchaser and its affiliates will not own more than 90% of the total number of outstanding Ordinary Shares.
 

The Israeli Companies Law provides that if the number of shares tendered in a tender offer would result in the purchaser and its affiliates beneficially owning more than 95% of the
total number of outstanding shares of any class, the remaining shares of that class would be deemed sold to the purchaser at the price paid in the tender offer, in cash, and neither the “special
tender offer” rules nor the Proration Requirement would be applicable. As such, if, following expiration of the Offer and consummation of the Option Agreement, Purchaser and its affiliates
would beneficially own more than 95% of the total number of Ordinary Shares, then no Ordinary Shares or Founders’ Shares will be deposited in the Trust. Rather, all such shares will be
transferred to Purchaser, and, pursuant to the provisions of the Israeli Companies Law, the remaining Ordinary Shares would be deemed sold to Purchaser at the price paid in the Offer, in
cash. See also Section 15.
 

Company’s Response to the Offer.  As of the date of this Offer to Purchase, the Board of Directors of the Company has not approved the Offer. Within 10 business days after the date
of this Offer to Purchase, the Company is required by law to publish, send or give to you (and file with the U.S. Securities and Exchange Commission (the “Commission”)) a statement as to
whether it recommends acceptance or rejection of the Offer, that it has no opinion with respect to the Offer or that it is unable to take a position with respect to the Offer.
 

Shares Owned by Purchaser and its Affiliates.  According to the Proxy for Shareholders’ Meeting, which was attached as Exhibit 99.1 to the Form 6-K of the Company that was filed
with the Commission on June 11, 2007 (the “2007 Proxy”), as of June 6, 2007, 36,453,118 Ordinary Shares were issued and outstanding and held by 373 shareholders of record. After Sun’s
partial exercise of its rights under a three-year warrant, dated May 18, 2007 (the “Warrant”), issued by the Company to Sun, pursuant to which 3,000,000 Ordinary Shares were issued to
Purchaser on August 2, 2007, there were 39,453,118 issued and outstanding Ordinary Shares. Purchaser and its affiliates currently own 14,356,427 Ordinary Shares, which were acquired by
Purchaser and its affiliates in
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negotiated transactions with the Company, in direct purchases from Brandes Investment Partners, L.P. (“Brandes”) and Harel Insurance Company Ltd. (“Harel”), and in open market
transactions.
 

Subject to the limited exceptions set out in this Offer, any Ordinary Shares accepted for payment in this Offer will be transferred to the Trust, and will not increase the beneficial
ownership or voting power of Purchaser and its affiliates in the Company beyond 44.9% of the Effective Voting Rights of the Company. With the Trust in place, upon consummation of the
transactions contemplated by this Offer and the Option Agreement, and assuming that (i) 2,590 of the 2,600 Founders’ Shares subject to the Option Agreement and (ii) the Ordinary Shares
comprising the Purchaser Transfer have been transferred to the Trust, Purchaser would own and control no more than 16,572,960 Ordinary Shares and 10 Founders’ Shares, representing
42.01% of the economic ownership and 44.9% of the Effective Voting Rights of the Company. The Trust would hold and control, subject to the Trust Deed, 2,590 Founders’ Shares,
representing approximately 33.2% of the voting power of the Company, the Ordinary Shares comprising the Purchaser Transfer, and the Ordinary Shares tendered in the Offer. See Section 8
and 15.
 

Subsequent Offering Period.  Purchaser may provide for a subsequent offering period in connection with the Offer. If Purchaser elects to provide a subsequent offering period, it will
make a public announcement on the next business day after the previously scheduled Expiration Date (as defined below). See Section 1.
 

THIS OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL CONTAIN IMPORTANT INFORMATION AND SHOULD BE READ
CAREFULLY AND IN THEIR ENTIRETY BEFORE ANY DECISION IS MADE WITH RESPECT TO THE OFFER.
 

1.  Terms of the Offer; Expiration Date.
 

Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the terms and conditions of such extension or amendment), Purchaser will
accept for payment and pay for all Ordinary Shares validly tendered (and not withdrawn in accordance with the procedures set forth in Section 4) on or prior to the Expiration Date.
“Expiration Date” means 12:00 midnight, New York City time, on Monday, July 28, 2008, unless and until Purchaser shall have extended the period during which the Offer is open, in which
case Expiration Date shall mean the latest time and date on which the Offer, as it may be extended by Purchaser, shall expire. The period from the commencement of the Offer through the
Expiration Date, as extended, shall be referred to as the “Initial Offering Period”.
 

The Offer is subject to the conditions set forth under Section 14, including the satisfaction of the Litigation Condition, the Grantor Condition, the HSR Condition and the ILA
Condition. Subject to the applicable rules and regulations of the Commission and to Israeli law, Purchaser expressly reserves the right to waive any such condition, in whole or in part, in its
sole discretion.
 

Purchaser and its affiliates have obtained an expert opinion from a respected professor of Israeli corporate law that the “special tender offer” rules are not applicable in this case.
However, Purchaser reserves the right to amend the Offer at any time to comply with the “special tender offer” rules under the Israeli Companies Law or to take such other actions as
necessary to ensure that the “special tender offer” rules are inapplicable. For example, in the event that a court of competent jurisdiction (including an appellate court) determines that the
Offer is subject to the “special tender offer” rules promulgated under the Israeli Companies Law, Purchaser may amend the Offer to comply fully with such rules. See Section 15. Subject to
the applicable rules and regulations of the Commission and to Israeli law, Purchaser also expressly reserves the right to increase the price per Ordinary Share payable in the Offer and to make
any other changes in the terms and conditions of the Offer.
 

If the acquisition of Ordinary Shares is delayed because the HSR Act waiting period (as described in Section 15) has not expired or otherwise been terminated, the Offer may, but
need not, be extended and, in any event, the purchase of and payment for Ordinary Shares will be deferred until 30 days after Sun has complied with its Second Request (as defined in
Section 15), unless either (i) the FTC or the Antitrust Division seeks, and is granted, a court order further extending the HSR Act waiting period, or (ii) the HSR Act waiting period is earlier
terminated by the FTC and the Antitrust Division (each, as defined in Section 15). See Section 15.
 

Purchaser shall pay (subject to applicable withholding taxes) for all Ordinary Shares validly tendered and not withdrawn, promptly following the acceptance of Ordinary Shares for
payment pursuant to the Offer.
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Notwithstanding the immediately preceding sentence and subject to the applicable rules of the Commission and the terms and conditions of the Offer, Purchaser also expressly reserves the
right (but will not be obligated) (i) to delay payment for Ordinary Shares in order to comply in whole or in part with applicable laws (any such delay shall be effected in compliance with
Rule 14e-1(c) under the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (collectively, the “Exchange Act”), which requires Purchaser to
pay the consideration offered or to return Ordinary Shares deposited by or on behalf of shareholders promptly after the termination or withdrawal of the Offer), (ii) to extend or terminate the
Offer and not to accept for payment or pay for any Ordinary Shares not theretofore accepted for payment or paid for, upon the occurrence of any of the conditions to the Offer specified in
Section 14, and (iii) to amend the Offer or to waive any conditions to the Offer, in each case by giving oral or written notice of such delay, termination, waiver or amendment to the
Depositary and by making a public announcement thereof.
 

Any such extension, delay, termination, waiver or amendment will be followed as promptly as practicable by a public announcement thereof, such announcement in the case of an
extension to be made no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled Expiration Date. Subject to applicable law (including
Rules 14d-4(d)(i), 14d-6(c) and 14e-1 under the Exchange Act, which require that material changes be promptly disseminated to shareholders in a manner reasonably designed to inform
them of such changes) and without limiting the manner in which Purchaser may choose to make any public announcement, Purchaser will have no obligation to publish, advertise or
otherwise communicate any such public announcement other than by issuing a press release to the Dow Jones News Service or the Public Relations Newswire.
 

If Purchaser makes a material change in the terms of the Offer or the information concerning the Offer, or if it waives a material condition of the Offer, Purchaser will extend the
Offer to the extent required by Rule 14e-1 under the Exchange Act. If, prior to the Expiration Date, Purchaser should decide to decrease the number of Ordinary Shares being sought or to
increase or decrease the consideration being offered in the Offer, such decrease in the number of Ordinary Shares being sought or such increase or decrease in the consideration being offered
will be applicable to all shareholders whose Ordinary Shares are accepted for payment pursuant to the Offer, and, if, at the time notice of any such decrease in the number of Ordinary Shares
being sought or such increase or decrease in the consideration being offered is first published, sent or given to holders of such Ordinary Shares, the Offer is scheduled to expire at any time
earlier than the period ending on the tenth business day from and including the date that such notice is first so published, sent or given, the Offer will be extended at least until the expiration
of such ten business day period.
 

Purchaser will publicly announce in accordance with applicable law by 9:00 a.m. New York City time, on the business day following the expiry of the Initial Offering Period, whether
or not the conditions to the Offer have been satisfied, or, subject to applicable law, waived by Purchaser.
 

Although Purchaser does not currently intend to do so, Purchaser may elect to provide a subsequent offering period in connection with the Offer. If Purchaser does provide for such
subsequent offering period, subject to the applicable rules and regulations of the Commission, Purchaser may elect to extend its offer to purchase Ordinary Shares beyond the Expiration Date
for a subsequent offering period of three business days to 20 business days (the “Subsequent Offering Period”), if, among other things, upon the Expiration Date (i) all of the conditions to
Purchaser’s obligations to accept for payment, and to pay for, the Ordinary Shares validly tendered (and not withdrawn in accordance with the procedures set forth in Section 4) are satisfied
or waived by Purchaser, and (ii) Purchaser immediately accepts for payment, and promptly pays for, all Ordinary Shares validly tendered and not withdrawn prior to the Expiration Date.
Ordinary Shares tendered during the Subsequent Offering Period may not be withdrawn. See Section 4. Purchaser will immediately accept for payment, and promptly pay for, all
validly tendered Ordinary Shares as they are received during the Subsequent Offering Period. Any election by Purchaser to provide a Subsequent Offering Period may be effected by
Purchaser giving oral or written notice of the Subsequent Offering Period to the Depositary. If Purchaser decides to include a Subsequent Offering Period, it will make an announcement to
that effect by issuing a press release to the Dow Jones News Service or the Public Relations Newswire on the next business day after the previously scheduled Expiration Date.
 

For purposes of the Offer, a “business day” means any day on which the principal offices of the Commission in Washington, D.C. are open to accept filings, or, in the case of
determining a date when any payment is due, any day
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on which banks are not required or authorized to close in The City of New York, and consists of the time period from 12:01 a.m. through 12:00 midnight, New York City time.
 

Purchaser is making a request to the Company for its shareholder list and security position listings for the purpose of disseminating the Offer to holders of Ordinary Shares. This Offer
to Purchase and the related Letter of Transmittal will be mailed to record holders of Ordinary Shares whose names appear on the Company’s shareholder list and will be furnished, for
subsequent transmittal to beneficial owners of Ordinary Shares, to brokers, dealers, banks, trust companies and similar persons whose names, or the names of whose nominees, appear on the
shareholder list or, if applicable, who are listed as participants in a clearing agency’s security position listing by Purchaser following receipt of such lists or listings from the Company, or by
the Company if it so elects.
 

2.  Acceptance for Payment and Payment for Ordinary Shares; Transfer of Ordinary Shares to the Trust.
 

Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the terms and conditions of any such extension or amendment), Purchaser
will accept for payment promptly after the Expiration Date all Ordinary Shares validly tendered (and not properly withdrawn in accordance with Section 4) on or prior to the Expiration Date.
Purchaser shall pay for all Ordinary Shares validly tendered and not withdrawn promptly following the acceptance of Ordinary Shares for payment pursuant to the Offer. Notwithstanding the
immediately preceding sentence and subject to applicable rules and regulations of the Commission, Purchaser expressly reserves the right to delay payment for Ordinary Shares in order to
comply in whole or in part with applicable laws. If Purchaser decides to provide a Subsequent Offering Period, Purchaser will accept for payment, and promptly pay for, all validly tendered
Ordinary Shares as they are received during the Subsequent Offering Period. See Sections 1 and 15.
 

In all cases (including during any Subsequent Offering Period), Purchaser will pay for Ordinary Shares tendered and accepted for payment pursuant to the Offer only after timely
receipt by the Depositary of (i) the certificates evidencing such Ordinary Shares (the “Share Certificates”) or timely confirmation (a “Book-Entry Confirmation”) of a book-entry transfer of
such Ordinary Shares into the Depositary’s account at The Depository Trust Company (the “Book-Entry Transfer Facility”) pursuant to the procedures set forth in Section 3, (ii) the Letter of
Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, with any required signature guarantees, or, in the case of a book-entry transfer, an Agent’s
Message (as defined below) and (iii) any other documents required under the Letter of Transmittal. The term “Agent’s Message” means a message, transmitted by the Book-Entry Transfer
Facility to, and received by, the Depositary and forming a part of the Book-Entry Confirmation which states that the Book-Entry Transfer Facility has received an express acknowledgment
from the participant in the Book-Entry Transfer Facility tendering the Ordinary Shares that are the subject of such Book-Entry Confirmation, that such participant has received and agrees to
be bound by the Letter of Transmittal and that Purchaser may enforce such agreement against such participant.
 

For purposes of the Offer (including during any Subsequent Offering Period), Purchaser will be deemed to have accepted for payment Ordinary Shares validly tendered and not
properly withdrawn if, as and when Purchaser gives oral or written notice to the Depositary of Purchaser’s acceptance for payment of such Ordinary Shares pursuant to the Offer. Upon the
terms and subject to the conditions of the Offer, payment for Ordinary Shares accepted for payment pursuant to the Offer will be made by deposit of the purchase price therefor with the
Depositary, which will act as agent for tendering shareholders for the purpose of receiving payments from Purchaser and transmitting such payments to tendering shareholders whose
Ordinary Shares have been accepted for payment. Under no circumstances will Purchaser pay interest on the purchase price for Ordinary Shares, regardless of any delay in making
such payment.
 

If any tendered Ordinary Shares are not accepted for payment for any reason pursuant to the terms and conditions of the Offer, or if Share Certificates are submitted evidencing more
Ordinary Shares than are tendered, Share Certificates evidencing unpurchased Ordinary Shares will be returned, without expense to the tendering shareholder (or, in the case of Ordinary
Shares tendered by book-entry transfer into the Depositary’s account at a Book-Entry Transfer Facility pursuant to the procedure set forth in Section 3, such Ordinary Shares will be credited
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to an account maintained at such Book-Entry Transfer Facility), promptly following the expiration or termination of the Offer.
 

Upon receipt of Purchaser’s notice of Purchaser’s acceptance for payment of Ordinary Shares tendered pursuant to the Offer, the Depositary shall immediately transfer such Ordinary
Shares to the Trustee, and such Ordinary Shares shall be placed in the Trust. However, if, following expiration of the Offer and consummation of the Option Agreement, Purchaser and its
affiliates would beneficially own more than 95% of the total number of Ordinary Shares, then no Founders’ Shares or Ordinary Shares will be deposited in the Trust. Rather, all such shares
will be transferred to Purchaser, and, as such, any investment power, dispositive power or other control over such shares would apply to Purchaser and not to the Trustee. See Section 15.
 

Purchaser’s creation of the Trust and irrevocable instruction to the Depositary to transfer to the Trustee all Ordinary Shares accepted for payment pursuant to the Offer for placement
in the Trust (with the limited exceptions set out herein) do not relieve Purchaser of its obligations under the Offer and will in no way prejudice the rights of tendering shareholders to receive
payment for Ordinary Shares validly tendered and accepted for payment pursuant to the Offer.
 

3.  Procedures for Accepting the Offer and Tendering Ordinary Shares.
 

In order for a holder of Ordinary Shares to validly tender Ordinary Shares pursuant to the Offer, the Depositary must receive the Letter of Transmittal (or a facsimile thereof), properly
completed and duly executed, together with any required signature guarantees or, in the case of a book-entry transfer, an Agent’s Message, and any other documents required by the Letter of
Transmittal, at one of its addresses set forth on the back cover of this Offer to Purchase and either (i) the Share Certificates evidencing tendered Ordinary Shares must be received by the
Depositary at such address or such Ordinary Shares must be tendered pursuant to the procedure for book-entry transfer described below and a Book-Entry Confirmation (including an
Agent’s Message) must be received by the Depositary, in each case prior to the Expiration Date or the expiration of the Subsequent Offering Period, if any, or (ii) the tendering shareholder
must comply with the guaranteed delivery procedures described below.
 

THE METHOD OF DELIVERY OF SHARE CERTIFICATES AND ALL OTHER REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH THE BOOK-
ENTRY TRANSFER FACILITY, IS AT THE OPTION AND RISK OF THE TENDERING SHAREHOLDER, AND THE DELIVERY WILL BE DEEMED MADE ONLY
WHEN ACTUALLY RECEIVED BY THE DEPOSITARY. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY
INSURED, IS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.
 

Book-Entry Transfer.  The Depositary will establish accounts with respect to the Ordinary Shares at the Book-Entry Transfer Facility for purposes of the Offer within two business
days after the date of this Offer to Purchase. Any financial institution that is a participant in the system of the Book-Entry Transfer Facility may make a book-entry delivery of Ordinary
Shares by causing the Book-Entry Transfer Facility to transfer such Ordinary Shares into the Depositary’s account at the Book-Entry Transfer Facility in accordance with the Book-Entry
Transfer Facility’s procedures for such transfer. However, although delivery of Ordinary Shares may be effected through book-entry transfer at the Book-Entry Transfer Facility, an Agent’s
Message and any other required documents, must, in any case, be received by the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase prior to the
Expiration Date or the expiration of the Subsequent Offering Period, if any, or the tendering shareholder must comply with the guaranteed delivery procedure described below. Delivery of
documents to the Book-Entry Transfer Facility does not constitute delivery to the Depositary.
 

Signature Guarantees.  Signatures on all Letters of Transmittal must be guaranteed by a firm which is a member of the Security Transfer Agent Medallion Signature Program, or by
any other “eligible guarantor institution,” as such term is defined in Rule 17Ad-15 under the Exchange Act (each of the foregoing being referred to as an “Eligible Institution”), except in
cases where Ordinary Shares are tendered (i) by a registered holder of Ordinary Shares who has not completed either the box entitled “Special Payment Instructions” or the box entitled
“Special Delivery Instructions” on the Letter of Transmittal or (ii) for the account of an Eligible Institution. If a Share Certificate is registered in the name of a person other than the signer of
the Letter of Transmittal, or if
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payment is to be made, or a Share Certificate not accepted for payment or not tendered is to be returned, to a person other than the registered holder(s), then the Share Certificate must be
endorsed or accompanied by appropriate stock powers, in either case signed exactly as the name(s) of the registered holder(s) appear(s) on such Share Certificate(s). Signature(s) on such
Share Certificate(s) or stock powers must be guaranteed by an Eligible Institution. See Instructions 1 and 5 of the Letter of Transmittal.
 

Guaranteed Delivery.  If a shareholder desires to tender Ordinary Shares pursuant to the Offer and such shareholder’s Share Certificates evidencing such Ordinary Shares are not
immediately available or such shareholder cannot deliver the Share Certificates and all other required documents to the Depositary prior to the Expiration Date, or such shareholder cannot
complete the procedure for delivery by book-entry transfer on a timely basis, such Ordinary Shares may nevertheless be tendered, provided that all the following conditions are satisfied:
 

(i) such tender is made by or through an Eligible Institution;
 

(ii) a properly completed and duly executed Notice of Guaranteed Delivery, substantially in the form made available by Purchaser, is received prior to the Expiration Date by
the Depositary as provided below; and

 

(iii) the Share Certificates (or a Book-Entry Confirmation) evidencing all tendered Ordinary Shares, in proper form for transfer, in each case together with the Letter of
Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, with any required signature guarantees or, in the case of a book-entry transfer, an Agent’s
Message, and any other documents required by the Letter of Transmittal are received by the Depositary within three Nasdaq National Market trading days after the date of execution
of such Notice of Guaranteed Delivery.

 

The Notice of Guaranteed Delivery may be delivered by hand or mail or by facsimile transmission to the Depositary and must include a guarantee by an Eligible Institution in the
form set forth in the form of Notice of Guaranteed Delivery made available by Purchaser. The procedures for guaranteed delivery above may not be used during any Subsequent Offering
Period.
 

In all cases (including during any Subsequent Offering Period), payment for Ordinary Shares tendered and accepted for payment pursuant to the Offer will be made only after timely
receipt by the Depositary of the Share Certificates evidencing such Ordinary Shares, or a Book-Entry Confirmation of the delivery of such Ordinary Shares, and the Letter of Transmittal (or
a manually signed facsimile thereof), properly completed and duly executed, with any required signature guarantees or, in the case of a book-entry transfer, an Agent’s Message, and any
other documents required by the Letter of Transmittal.
 

Determination of Validity.  All questions as to the form of documents and the validity, form, eligibility (including time of receipt) and acceptance for payment of any tender of
Ordinary Shares will be determined by Purchaser, in its sole discretion, which determination shall be final and binding on all parties. Purchaser reserves the absolute right to reject
any and all tenders determined by it not to be in proper form or the acceptance for payment of which may, in the opinion of its counsel, be unlawful. Purchaser also reserves the absolute right
to waive any condition of the Offer to the extent permitted by applicable law or any defect or irregularity in the tender of any Ordinary Shares of any particular shareholder, whether or not
similar defects or irregularities are waived in the case of other shareholders. No tender of Ordinary Shares will be deemed to have been validly made until all defects and irregularities
have been cured or waived. None of Purchaser, Sun or any of their respective affiliates or assigns, the Dealer Manager, the Depositary, the Information Agent or any other person
will be under any duty to give notification of any defects or irregularities in tenders or incur any liability for failure to give any such notification. Purchaser’s interpretation of the
terms and conditions of the Offer (including the Letter of Transmittal and the instructions thereto) will be final and binding.
 

A tender of Ordinary Shares pursuant to any of the procedures described above will constitute the tendering shareholder’s acceptance of the terms and conditions of the Offer, as well
as the tendering shareholder’s representation and warranty to Purchaser that (i) such shareholder has the full power and authority to tender, sell, assign and transfer the tendered Ordinary
Shares (and any and all other Ordinary Shares or other securities issued or issuable in respect of such Ordinary Shares), (ii) when the same are accepted for payment by Purchaser, upon
transfer by the Depositary to the Trust (or Purchaser, if applicable), the Trustee (or Purchaser, if applicable) will acquire good, marketable and unencumbered title thereto, and to all
distributions, not in violation of any voting

9



Table of Contents

trust, proxy or other agreement or understanding (including options or rights of first offer or first refusal) with respect to the voting, purchase, sale or other disposition of the Ordinary Shares,
free and clear of all liens, restrictions, charges, encumbrances, options, preemptive or subscription rights, rights of first offer or first refusal or similar rights, or other contracts, arrangements
or understanding thereto, and (iii) none of such Ordinary Shares will be subject to any adverse claims.
 

The acceptance for payment by Purchaser of Ordinary Shares pursuant to any of the procedures described above will constitute a binding obligation by Purchaser to make payment to
the tendering shareholder for such Ordinary Shares upon the terms and subject to the conditions of the Offer.
 

Appointment as Proxy.  By executing the Letter of Transmittal, or through delivery of an Agent’s Message, as set forth above, a tendering shareholder irrevocably appoints designees
of the Trustee as such shareholder’s agents, attorneys-in-fact and proxies, each with full power of substitution, in the manner set forth in the Letter of Transmittal, to the full extent of such
shareholder’s rights with respect to the Ordinary Shares tendered by such shareholder and accepted for payment by Purchaser (and with respect to any and all other Ordinary Shares or other
securities issued or issuable in respect of such Ordinary Shares on or after the date of this Offer to Purchase). All such powers of attorney and proxies shall be considered irrevocable and
coupled with an interest in the tendered Ordinary Shares. Such appointment will be effective when, and only to the extent that, Purchaser accepts such Ordinary Shares for payment. By
tendering its Ordinary Shares into the Offer, each shareholder agrees that, upon such acceptance for payment, all prior powers of attorney and proxies given by such shareholder with respect
to such Ordinary Shares (and such other Ordinary Shares and securities) will automatically be revoked, without further action, and no subsequent powers of attorney or proxies may be given
nor any subsequent written consent executed by such shareholder (and, if given or executed, will not be deemed to be effective) with respect thereto. The designees of the Trustee will, with
respect to the Ordinary Shares for which the appointment is effective, be empowered to exercise, in accordance with the Trust Deed, all voting and other rights of such shareholder as they
may deem proper at any annual or special meeting of the Company’s shareholders or any adjournment or postponement thereof, by written consent in lieu of any such meeting or otherwise.
Purchaser reserves the right to require that, in order for Ordinary Shares to be deemed validly tendered, immediately upon Purchaser’s payment for such Ordinary Shares, Trustee must be
able to exercise full voting rights with respect to such Ordinary Shares. If following expiration of the Offer and consummation of the Option Agreement, Purchaser and its affiliates would
beneficially own more than 95% of the total number of Ordinary Shares, then no Founders’ Shares or Ordinary Shares will be deposited in the Trust. Rather, all such shares would be
transferred to Purchaser, and, as such, all powers specified above would apply to Purchaser and not to the Trustee. See Section 15.
 

Under the “backup withholding” provisions of U.S. federal income tax law, the Depositary may be required to withhold 28% of any payments of cash pursuant to the Offer.
To prevent backup withholding of U.S. federal income tax with respect to payments received pursuant to the Offer, each shareholder that (i) is a U.S. person should provide the
Depositary with such shareholder’s correct taxpayer identification number and certify that such shareholder is not subject to backup withholding of U.S. federal income tax by
completing and signing the Substitute Form W-9 included in the Letter of Transmittal, and (ii) is a non-U.S. person should complete and sign the applicable Form W-8 (generally
Form W-8BEN for non-U.S. individuals) copies of which can be obtained from the Depositary or the IRS website (www.irs.gov). See Instruction 9 and “Important Tax
Information” in the Letter of Transmittal.
 

Under the “withholding tax” provisions of Israeli income tax law, the gross proceeds payable to a tendering shareholder in the Offer generally will be subject to Israeli
withholding tax at a rate of 20% in the case of individuals, or 25% in the case of corporations. However, based on an approval that Purchaser received from the Israeli Tax
Authority (“ITA”):
 

(1) tendering shareholders who acquired Ordinary Shares after the Company’s initial public offering in 1961 and who certify that they are NOT “residents of Israel” (and, in
the case of a corporation, that no Israeli residents (x) hold 25% or more of the means of control of such corporation, or (y) are the beneficiaries of, or entitled to, 25% or more of the
revenues or profits of such corporation, whether directly or indirectly) will not be subject to Israeli withholding tax; and
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(2) payments to be made to tendering shareholders who acquired Ordinary Shares after the Company’s initial public offering in 1961 and who hold their Ordinary Shares
through an Israeli broker or Israeli financial institution will be made by Purchaser without any Israeli withholding at source, and the relevant Israeli broker or Israeli financial
institution will withhold Israeli tax, if any, as required by Israeli law.

 

The approval does not address shareholders who are not described in clauses (1) and (2) above, and therefore they will be subject to Israeli withholding tax as required by Israeli law
at the applicable rate (20% in the case of individuals and 25% in the case of corporations) of the gross proceeds payable to them pursuant to the Offer.
 

Notwithstanding the foregoing, should any tendering shareholder present Purchaser or the Depositary with a valid approval from the ITA applying withholding tax at a lesser rate than
those described above or otherwise granting a specific exemption from Israeli withholding tax, Purchaser and the Depositary will act in accordance with such approval.
 

See Section 5 and the Letter of Transmittal for instructions on how to prevent Purchaser from withholding Israeli income tax from the gross proceeds payable to you (if
any) pursuant to the Offer.
 

4.  Withdrawal Rights.
 

Tenders of Ordinary Shares made pursuant to the Offer are irrevocable except that such Ordinary Shares may be withdrawn at any time prior to the Expiration Date and, unless
accepted for payment by Purchaser pursuant to the Offer, may also be withdrawn at any time after Friday, August 29, 2008. If Purchaser extends the Offer, is delayed in its acceptance for
payment of Ordinary Shares or is unable to accept Ordinary Shares for payment pursuant to the Offer for any reason, then, without prejudice to Purchaser’s rights under the Offer, the
Depositary may, nevertheless, on behalf of Purchaser, retain tendered Ordinary Shares, and such Ordinary Shares may not be withdrawn except to the extent that tendering shareholders are
entitled to withdrawal rights as described in this Section 4, subject to Rule 14e-1(c) under the Exchange Act. Any such delay will be by an extension of the Offer to the extent required by
law. If Purchaser decides to include a Subsequent Offering Period, Ordinary Shares tendered during the Subsequent Offering Period may not be withdrawn. See Section 1.
 

For a withdrawal to be effective, a written or facsimile transmission notice of withdrawal must be timely received by the Depositary at one of its addresses set forth on the back cover
page of this Offer to Purchase. Any such notice of withdrawal must specify the name of the person who tendered the Ordinary Shares to be withdrawn, the number of Ordinary Shares to be
withdrawn and the name of the registered holder of such Ordinary Shares, if different from that of the person who tendered such Ordinary Shares. If Share Certificates evidencing Ordinary
Shares to be withdrawn have been delivered or otherwise identified to the Depositary, then, prior to the physical release of such Share Certificates, the serial numbers shown on such Share
Certificates must be submitted to the Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an Eligible Institution, unless such Ordinary Shares have been
tendered for the account of an Eligible Institution. If Ordinary Shares have been tendered pursuant to the procedure for book-entry transfer as set forth in Section 3, any notice of withdrawal
must specify the name and number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn Ordinary Shares.
 

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by Purchaser, in its sole discretion, whose determination
will be final and binding. None of Purchaser, Sun or any of their respective affiliates or assigns, the Dealer Manager, the Depositary, the Information Agent or any other person
will be under any duty to give any notification of any defects or irregularities in any notice of withdrawal or incur any liability for failure to give any such notification.
 

Withdrawals of Ordinary Shares may not be rescinded. Any Ordinary Shares properly withdrawn will thereafter be deemed not to have been validly tendered for purposes of the
Offer. However, withdrawn Ordinary Shares may be re-tendered at any time prior to the Expiration Date (or during the Subsequent Offering Period, if any) by following one of the
procedures described in Section 3 (except Ordinary Shares may not be re-tendered using the procedures for guaranteed delivery during any Subsequent Offering Period).
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5.  Material U.S. Federal Income Tax and Israeli Income Tax Consequences.
 

Material U.S. Federal Income Tax Consequences.  The following summary describes the material U.S. federal income tax consequences of the Offer to U.S. Holders (as defined
below) whose Ordinary Shares are tendered and accepted for payment pursuant to the Offer. This summary is based on current provisions of the U.S. Internal Revenue Code of 1986, as
amended (the “Code”), final, temporary and proposed U.S. Treasury Regulations promulgated thereunder, and administrative and judicial interpretations thereof, all of which are subject to
change, possibly with retroactive effect, and differing interpretations. This discussion is limited to U.S. Holders that hold their Ordinary Shares as capital assets within the meaning of
Section 1221 of the Code, who are entitled to the benefits of the income tax treaty between the U.S. and Israel and who do not have a permanent establishment in Israel. No ruling has been or
will be sought from the U.S. Internal Revenue Service (the “IRS”), and no opinion of counsel has been or will be rendered as to the U.S. federal income tax consequences of the Offer. This
discussion does not consider all aspects of U.S. federal income taxation that may be relevant to particular U.S. Holders by reason of their particular circumstances, including potential
application of the alternative minimum tax, or any aspect of U.S. state or local or non-U.S. tax laws. In addition, this summary does not address the tax considerations that may be applicable
to particular classes of U.S. Holders who are subject to special tax treatment under the Code, including (without limitation) U.S. Holders who acquired their Ordinary Shares pursuant to the
exercise of employee stock options or otherwise as compensation, insurance companies, dealers or brokers in securities or currencies, tax-exempt organizations, financial institutions, holders
of securities as part of a “straddle,” “hedge,” “conversion” or other risk-reduction transaction, U.S. Holders who have held (directly, indirectly or through attribution) 10% or more of the
voting power of the Company based on the outstanding stock of the Company (including the Ordinary Shares), and persons who own Ordinary Shares through a partnership or other pass-
through entity. In addition, the following discussion does not address the U.S. federal income tax consequences to holders of options and warrants to purchase Ordinary Shares.
 

Except where specifically described below, this discussion assumes that the Company is not and has not been a passive foreign investment company, or PFIC, for U.S. federal income
tax purposes. As described below, the Company has represented that it does not believe that it is or has been a PFIC.
 

For purposes of this discussion, a U.S. Holder is a beneficial owner of Ordinary Shares who, for U.S. federal income tax purposes, is (i) an individual citizen or resident of the United
States, (ii) a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under the laws of the United States or any state thereof, or
the District of Columbia, (iii) an estate, the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if it (1) is subject to the primary supervision of a
court within the United States and one or more U.S. persons have the authority to control all substantial decisions of the trust, or (2) has a valid election in effect under applicable
U.S. Treasury regulations to be treated as a U.S. person. If a partnership (or any other entity taxable as a partnership for U.S. federal income tax purposes) holds Ordinary Shares, the
U.S. federal income tax treatment of a partner generally will depend upon the status of the partner and the activities of the partnership. If a U.S. Holder is a partner of a partnership holding
such Ordinary Shares, the U.S. Holder is urged to consult its own tax advisor regarding the U.S. federal income tax consequences of the Offer.
 

U.S. HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES OF THE OFFER TO THEM, INCLUDING
THE EFFECTS OF APPLICABLE U.S. STATE OR LOCAL, NON-U.S. INCOME OR OTHER TAX LAWS AND POSSIBLE CHANGES IN THE TAX LAWS. FOR A DISCUSSION OF
MATERIAL ISRAELI INCOME TAX CONSEQUENCES, SEE BELOW UNDER “MATERIAL ISRAELI INCOME TAX CONSEQUENCES”.
 

The receipt by a U.S. Holder of cash in exchange for Ordinary Shares pursuant to the Offer will be a taxable transaction for U.S. federal income tax purposes. Generally, a
U.S. Holder will recognize gain or loss equal to the difference, if any, between the amount of cash received pursuant to the Offer and the aggregate adjusted tax basis of the Ordinary Shares
tendered pursuant to the Offer. Gain or loss will be calculated separately for each block of Ordinary Shares (i.e., Ordinary Shares acquired at the same cost in a single transaction) tendered in
the Offer. A U.S. Holder’s adjusted tax basis in its Ordinary Shares generally will equal the purchase price paid for such Ordinary Shares. Any gain or loss recognized by a U.S. Holder in
connection with the Offer will be capital gain or loss, and will be long-term capital gain or loss if the Ordinary Shares tendered pursuant to the Offer were held for
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more than one year at the time of the completion of the Offer. In the case of certain non-corporate U.S. Holders (including individuals), long-term capital gains are subject to a maximum
U.S. federal income tax rate of 15% under current law. The deductibility of capital losses is subject to limitations under the Code.
 

Notwithstanding the foregoing discussion, if the Company was a PFIC for U.S. federal income tax purposes for any taxable year during which a U.S. Holder held Ordinary Shares,
such U.S. Holder may be subject to special U.S. federal income tax rules that could adversely affect the U.S. federal income tax consequences of the Offer to the U.S. Holder. A
non-U.S. corporation generally will be classified as a PFIC for U.S. federal income tax purposes for any taxable year in which, after applying certain look-through rules with respect to the
incomes and assets of subsidiaries, either: (i) at least 75% of its gross income is passive income, or (ii) at least 50% of the value of its assets is attributable to assets that produce or are held
for the production of passive income. Subject to various exceptions, passive income generally includes, among other things, dividends, interest, rents, royalties, gains from the disposition of
passive assets and gains from commodities transactions.
 

The Company has represented in its Form 20-F for the fiscal period ending on December 31, 2005, which was filed with the Commission on March 20, 2007 (the “Company’s 2005
20-F”), and the 2007 Proxy, that it does not believe that it is or has been a PFIC. There can be no assurance, however, that the Company has never been classified as a PFIC for fiscal periods
ending on or prior to December 31, 2006, because the PFIC determination is based on the portion of the assets (including goodwill) and income of the Company that is characterized as
passive under rules that are both complex and subject to differing interpretations. In addition, there can be no assurance that the Company will not be classified as a PFIC for the fiscal period
ending on December 31, 2007 and subsequent periods, because the PFIC determination is made on an annual basis for each taxable year during a U.S. Holder’s holding period.
 

In general, if the Company was classified as a PFIC for any taxable year, such classification would continue to apply for all future taxable years in a U.S. Holder’s holding period,
unless the U.S. Holder makes a “purging” election prescribed by the Code or had either an election in effect to treat the Company as a “qualified electing fund” or a so-called “mark to
market” election in effect for the Ordinary Shares, as applicable. If the Company was a PFIC during a U.S. Holder’s holding period, then absent the effectiveness of one of the elections
mentioned above, any gain recognized on the Ordinary Shares pursuant to the Offer generally would be treated as ordinary income realized ratably over the U.S. Holder’s holding period for
the Ordinary Shares and amounts allocated to prior taxable years during which the Company was a PFIC would be subject to U.S. federal income tax at the highest tax rate in effect for each
such years. Additionally, an interest charge may apply to the portion of such U.S. federal income tax liability treated under the PFIC rules as having been deferred by the U.S. Holder.
U.S. Holders are urged to consult with their own tax advisors regarding the potential application of the PFIC rules to the Company and the effect of possible PFIC status on the U.S. federal
income tax consequences relating to the Offer.
 

U.S. Holders of Ordinary Shares may be subject to backup withholding of U.S. federal income tax at a rate of 28% in respect of any cash received pursuant to the Offer. Backup
withholding will not apply, however, to a U.S. Holder who (i) furnishes a current taxpayer identification number (“TIN”) and certifies that the holder is not subject to backup withholding on
an IRS Form W-9 (or an acceptable substitute form such as the Substitute Form W-9 included in the Letter of Transmittal), or (ii) is otherwise exempt from backup withholding. If a
U.S. Holder does not provide its correct TIN on an IRS Form W-9 (or an acceptable substitute form such as the Substitute Form W-9 included in the Letter of Transmittal), such U.S. Holder
may be subject to penalties imposed by the IRS. Amounts withheld, if any, are generally not an additional tax and may be refunded or credited against the U.S. Holder’s U.S. federal income
tax liability, provided that such U.S. Holder timely furnishes the required information to the IRS. Each U.S. Holder should consult its tax advisor as to such U.S. Holder’s qualification for
exemption from backup withholding and the procedure for obtaining such exemption. See Instruction 9 and “Important Tax Information” in the Letter of Transmittal.
 

THE SUMMARY OF MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES SET FORTH ABOVE IS FOR GENERAL INFORMATION ONLY AND IS BASED ON
THE LAW IN EFFECT ON THE DATE HEREOF. U.S. HOLDERS ARE STRONGLY URGED TO CONSULT THEIR OWN TAX ADVISORS TO DETERMINE THE PARTICULAR
TAX CONSEQUENCES TO THEM (INCLUDING THE APPLICATION AND EFFECT OF ANY U.S. STATE OR LOCAL OR NON-U.S. INCOME AND OTHER TAX LAWS) OF THE
OFFER.
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Material Israeli Income Tax Consequences.  The following discussion summarizes the material Israeli income tax consequences of the Offer applicable to the Company’s shareholders
whose Ordinary Shares are tendered and accepted for payment pursuant to the Offer. The following discussion is based on the Israeli Income Tax Ordinance [New Version], 5721-1961 (the
“Ordinance”), the regulations promulgated thereunder, administrative rulings and pronouncements, all of which are subject to change, possibly with retroactive effect. Any such change could
alter the tax considerations discussed below. There can be no assurance that the ITA or a court will not take a position contrary to the Israeli income tax considerations discussed herein or
that any such contrary position taken by the ITA or a court would not be sustained. This discussion addresses only Ordinary Shares that are held as capital assets (generally, assets held for
investment) within the meaning of the Ordinance. This discussion does not address all of the tax consequences that may be relevant to shareholders in light of their particular circumstances
or certain types of shareholders subject to special treatment.
 

The tax discussion set forth below is based on present law. Because individual circumstances may differ, Purchaser recommends that holders consult their tax advisors to determine
the applicability of the rules discussed below to you and the particular tax effects of the Offer, including the application of Israeli or other tax laws or the availability of relief under any
applicable tax treaty.
 

THE SUMMARY BELOW DOES NOT DISCUSS THE EFFECTS OF ANY NON-ISRAELI TAX LAWS. PURCHASER RECOMMENDS THAT HOLDERS OF ORDINARY
SHARES WHO ARE U.S. HOLDERS CONSULT THEIR TAX ADVISORS REGARDING THE U.S. FEDERAL, STATE AND LOCAL INCOME TAX CONSEQUENCES OF THE
OFFER. FOR A DISCUSSION OF MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS, SEE ABOVE UNDER “MATERIAL U.S. FEDERAL INCOME TAX
CONSEQUENCES.”
 

Characterization of the Purchase.  The receipt of cash for Ordinary Shares pursuant to the Offer generally will be treated as a taxable transaction for Israeli income tax purposes,
pursuant to which a holder of Ordinary Shares will be treated as having sold such Ordinary Shares.
 

General.  Israeli law generally imposes a capital gains tax on a sale or disposition of any capital assets by Israeli residents, as defined for Israeli tax purposes (see Annex B), and on
the sale of assets located in Israel or that represent rights in Israel, including shares in Israeli companies (such as the Company), by non-Israeli residents, unless a specific exemption is
available or unless a tax treaty between Israel and the shareholder’s country of residence provides otherwise.
 

Tax Rates.  Pursuant to the Ordinance and the regulations promulgated thereunder, as of January 1, 2006, the tax rate applicable to capital gains derived from the sale of Ordinary
Shares, whether listed on a stock market or not, is 20% for Israeli individuals, unless such shareholder claims a deduction for financing expenses in connection with such Ordinary Shares, in
which case the gain generally will be taxed at a rate of 25%. Additionally, if such shareholder is considered a “significant shareholder” at any time during the 12-month period preceding such
sale, i.e., such shareholder holds directly or indirectly, including with others, at least 10% of any means of control in the company, the tax rate is 25%. Companies are subject to the corporate
tax rate on capital gains derived from the sale of Ordinary Shares (currently 27%), unless such companies were not subject to the Israeli Income Tax Law (Inflationary Adjustments), 1985
(or certain regulations), or the Inflationary Adjustments Law, prior to August 10, 2005, in which case the applicable tax rate is 25%. However, the foregoing tax rates will not apply to:
(i) dealers in securities or shareholders for whom the shares are not capital assets; (ii) shareholders who acquired their Ordinary Shares prior to the Company’s initial public offering (who
may be subject to a different tax arrangement); and (iii) in some cases, shareholders who received their Ordinary Shares through the exercise of employee stock options or otherwise as
compensation. The tax basis of Ordinary Shares acquired prior to January 1, 2003 by individuals and by companies that were not subject to the Inflationary Adjustments Law will be
determined in accordance with the average closing share price on Nasdaq for the three trading days preceding January 1, 2003. However, a request may be made to the tax authorities to
consider the actual adjusted cost of the Ordinary Shares as the tax basis if it is higher than such average price.
 

Non-Israeli residents.  Non-Israeli residents generally will be exempt from capital gains tax on the sale of the Ordinary Shares, provided that such shareholders did not acquire their
shares prior to the Company’s initial public offering and that the gains did not derive from a permanent establishment of such shareholders in Israel. However, non-Israeli corporations will
not be entitled to such exemption if Israeli residents (i) have a controlling interest of
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25% or more in such non-Israeli corporation, or (ii) are the beneficiaries of, or are entitled to, 25% or more of the revenues or profits of such non-Israeli corporation, whether directly or
indirectly.
 

In addition, pursuant to the Convention between the Government of the United States of America and the Government of Israel with Respect to Taxes on Income, as amended, or the
“U.S.-Israel Tax Treaty”, the sale, exchange or disposition of Ordinary Shares by a person who (i) holds the Ordinary Shares as a capital asset, (ii) qualifies as a resident of the United States
within the meaning of the U.S.-Israel Tax Treaty, and (iii) is entitled to claim the benefits afforded to such U.S. resident by the U.S.-Israel Tax Treaty (such person is referred to as a
“U.S. Treaty Resident”), generally will not be subject to Israeli capital gains tax unless such U.S. Treaty Resident held, directly or indirectly, Ordinary Shares representing 10% or more of
the voting power of the Company during any part of the 12-month period preceding the sale, exchange or disposition, subject to certain conditions, or the capital gains can be allocated to a
permanent establishment of such U.S. Treaty Resident in Israel. If the exemption is not available, such sale, exchange or disposition would be subject to Israeli capital gains tax to the extent
applicable. Under the U.S.-Israel Tax Treaty, such U.S. Treaty Resident would be permitted to claim a credit for Israeli income tax against the U.S. federal income tax imposed on the
disposition, subject to the limitations in the U.S. tax laws applicable to foreign tax credits.
 

Israeli Withholding Tax. The gross proceeds payable to a tendering shareholder in the Offer generally will be subject to Israeli withholding tax at the rate of 20% for individuals, or
25% in the case of corporations. Purchaser has obtained an approval from the ITA with respect to the withholding tax rates applicable to shareholders as a result of the purchase of Ordinary
Shares pursuant to the Offer. The approval provides, among other things, that:
 

(1) tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering and who, certify that they are NOT “residents of Israel” (and, in the
case of a corporation, that no Israeli residents (x) hold 25% or more of the means of control such corporation, or (y) are the beneficiaries of, or are entitled to, 25% or more of the
revenues or profits of such corporation, whether directly or indirectly), will not be subject to Israeli withholding tax; and

 

(2) payments to be made to tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering in 1961 and who hold their Ordinary Shares
through an Israeli broker or Israeli financial institution will be made by Purchaser without any Israeli withholding at source, and the relevant Israeli broker or Israeli financial
institution will withhold Israeli tax, if any, as required by Israeli law.

 

The approval does not address shareholders who are not described in clauses (1) and (2) above, and therefore they will be subject to Israeli withholding tax as required by Israeli law
at the applicable rate (20% in the case of individuals and 25% in the case of corporations) of the gross proceeds payable to them pursuant to the Offer.
 

Notwithstanding the foregoing, should any tendering shareholder present Purchaser or the Depositary with a valid approval from the ITA applying withholding tax at a lesser rate than
those described above or otherwise granting a specific exemption from Israeli withholding tax, Purchaser and the Depositary will act in accordance with such approval. More specifically,
based on the approval, the Depositary may be required to withhold tax at the rate of 20% in case of individuals, or 25% in case of corporations of the gross proceeds payable to a shareholder
pursuant to the Offer, unless such shareholder, upon the terms and conditions set forth in the Letter of Transmittal:
 

 • certifies, by completing the Declaration Form delivered to such shareholder (Declaration of Status for Israeli Income Tax Purposes) (the “Declaration Form”), that (1) such
shareholder is NOT a “resident of Israel” for purposes of the Ordinance, and if it is a corporation that is NOT a “resident of Israel” – that Israeli residents are NOT “controlling
shareholders” (as defined under Section 68A of the Ordinance) of such corporation, nor are Israeli residents the beneficiaries of, or entitled to, 25% or more of such corporation’s
revenues or profits, whether directly or indirectly, and either (A) acquired their Ordinary Shares after the Company’s initial public offering in 1961, or (B) acquired their Ordinary
Shares prior to the Company’s initial public offering and submit an A-114 Form approving such shareholder’s residence in a country with which Israel has a tax treaty that
exempts Israeli capital gains tax, duly signed by the tendering shareholder and authorized by the tax authority of such country provided that such shareholder in not a material
shareholder within the meaning of Section 88 to the Ordinance, or (2) such shareholder is a bank, broker or financial
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 institution resident in Israel that (A) is holding the Ordinary Shares solely on behalf of beneficial shareholder(s) (so-called “street name” holders), and (B) is subject to the
provisions of the Ordinance and regulations promulgated thereunder relating to the withholding of Israeli tax, including with respect to the gross proceeds (if any) paid by such
shareholder to the beneficial shareholder(s) with respect to the Ordinary Shares tendered by such shareholder on their behalf. In such case, the Depositary will not withhold any
Israeli withholding tax from the gross proceeds payable to such shareholder pursuant to the Offer; or

 

 • provides the Depositary a valid certificate from the ITA entitling such shareholder to an exemption or a specified withholding tax rate (an “ITA Waiver”). In such case, the
Depositary will withhold Israeli withholding tax (or not withhold, if such shareholder is entitled to an exemption) from the gross proceeds payable to it pursuant to the Offer in
accordance with such ITA Waiver; or

 

 • certifies, by completing the Declaration Form, that such shareholder is a “resident of Israel” and acquired his Ordinary Shares after the Company’s initial public offering in 1961.
In such case, the Depositary will withhold tax at the rate of 20% in case of individuals, or 25% in case of corporations from the gross proceeds payable to such tendering
shareholder pursuant to the Offer.

 

PURCHASER RECOMMENDS THAT YOU CONSULT YOUR TAX ADVISORS REGARDING THE APPLICATION OF ISRAELI INCOME AND WITHHOLDING TAXES
(INCLUDING ELIGIBILITY FOR ANY WITHHOLDING TAX REDUCTION OR EXEMPTION, AND THE REFUND PROCEDURE).
 

PLEASE NOTE THAT IF A SHAREHOLDER TENDERS ITS ORDINARY SHARES TO THE DEPOSITARY AND PROVIDES A DECLARATION FORM, YOU ALSO
CONSENT TO THE PROVISION OF SUCH DECLARATION FORM TO PURCHASER AND TO THE ITA IN CASE THE ITA SO REQUESTS FOR PURPOSES OF AUDIT OR
OTHERWISE.
 

ALL QUESTIONS AS TO THE VALIDITY, FORM OR ELIGIBILITY OF ANY DECLARATION FORM OR ITA WAIVER (INCLUDING TIME OF RECEIPT) AND, SUBJECT
TO APPLICABLE LAW, THE WITHHOLDING OF ISRAELI TAXES, WILL BE DETERMINED BY PURCHASER, IN ITS SOLE DISCRETION. This determination will be final and
binding on all parties. Purchaser reserves the absolute right to reject any or all Declaration Forms or ITA Waivers that Purchaser determines not to be in proper form or pursuant to which the
failure to withhold any Israeli taxes may be unlawful. Purchaser also reserves, subject to applicable law, the absolute right, in its sole discretion, to waive any defect or irregularity in any
Declaration Form or ITA Waiver of any particular shareholder, whether or not similar defects or irregularities are waived in the case of other shareholders. None of Purchaser, its affiliates, its
assigns, the Depositary, the Information Agent, its Israeli legal counsel or any other person will be under any duty to give notification of any defects or irregularities or incur any liability for
failure to give any notification.
 

An excerpt of the definition of an Israeli resident in the Ordinance is attached hereto as Annex B.
 

The Israeli withholding tax is not an additional tax. Rather, the Israeli income tax liability of shareholders subject to Israeli withholding tax will be reduced by the amount of Israeli
tax withheld. If Israeli withholding tax results in an overpayment of Israeli taxes, the holder may apply to the ITA in order to obtain a refund. However, no assurance is given as to whether
and when the ITA will grant such refund.
 

EACH HOLDER SHOULD CONSULT ITS TAX ADVISOR AS TO THE PARTICULAR TAX CONSEQUENCES TO IT OF THE OFFER, INCLUDING THE APPLICATION
AND EFFECT OF U.S. FEDERAL, STATE AND LOCAL, AND ISRAELI AND OTHER NON-U.S. TAX LAWS AND POSSIBLE CHANGES IN TAX LAWS.
 

6.  Price Range of Ordinary Shares; No Dividends.
 

On December 13, 2006, the Ordinary Shares were de-listed from the NASDAQ Global Select Market and are now quoted on the Pink Sheets® LLC Electronic Quotation Service (the
“Pink Sheets”) under the symbol “TAROF.”
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The following table sets forth, for the quarters indicated, the high and low sales prices per Ordinary Share on the Pink Sheets and the NASDAQ Global Select Market as reported by the
NASDAQ OMX Group.

 

Market Data for Ordinary Shares

         

  High   Low  
 

2006:         
First Quarter  $ 17.36  $ 13.35 
Second Quarter  $ 14.18  $ 10.00 
Third Quarter  $ 14.98  $ 9.90 
Fourth Quarter  $ 13.44  $ 9.40 
2007:         
First Quarter  $ 10.49  $ 7.55 
Second Quarter  $ 8.15  $ 5.70 
Third Quarter  $ 7.83  $ 6.25 
Fourth Quarter  $ 7.75  $ 7.05 
2008:         
First Quarter  $ 8.80  $ 5.00 
Second Quarter (through June 27, 2008)  $ 9.70  $ 7.75 
 

On June 24, 2008, the last full trading day prior to the announcement of Purchaser’s intention to commence the Offer, the closing price per Ordinary Share as reported on the Pink
Sheets was $9.50. On June 27, 2008, the last full trading day prior to the commencement of the Offer, the closing price per Ordinary Share as reported on the Pink Sheets was $9.50.
According to the 2007 Proxy, as of June 6, 2007, 36,453,118 Ordinary Shares were issued and outstanding and held by 373 shareholders of record. After Sun’s partial exercise of its rights
under the Warrant, pursuant to which 3,000,000 Ordinary Shares were issued to Purchaser on August 2, 2007, there were 39,453,118 issued and outstanding Ordinary Shares. According to
the Company’s 2005 20-F, the Company has never declared or paid cash dividends on the Ordinary Shares.
 

Shareholders are urged to obtain a current market quotation for the Ordinary Shares.
 

7.  Certain Information Concerning the Company.
 

Except as otherwise set forth in this Offer to Purchase, all of the information concerning the Company contained in this Offer to Purchase, including financial information, has been
taken from or based upon publicly available documents and records on file with the Commission, other public sources and information provided to Purchaser by the Company, and is
qualified in its entirety by reference thereto. Purchaser and Sun have relied upon the accuracy of such information included in publicly available information and information provided by the
Company and have not made any independent attempt to verify the accuracy of such information.
 

General.  According to the Company’s 2005 20-F, the Company is an Israeli company with its principal executive offices located at Italy House, Euro Park, Yakum 60972, Israel. The
Company’s telephone number at that address is +972-9-971-1800. The Company’s registered office is located at 14 Hakitor Street, Haifa Bay 26110, Israel. The Company’s telephone
number at that address is +972-4-847-5700. According to the Company’s 2005 20-F, the Company is a multinational, science-based pharmaceutical company. The Company develops,
manufactures and markets prescription and over-the-counter pharmaceutical products primarily in the United States, Canada and Israel. The Company’s primary areas of focus include topical
creams and ointments, liquids, capsules and tablets, mainly in the dermatological and topical, cardiovascular, neuropsychiatric and anti-inflammatory therapeutic categories. The Company
operates principally through three entities: the Company, and two of its subsidiaries, Taro Pharmaceuticals Inc. and Taro Pharmaceuticals U.S.A., Inc. (“Taro USA”).
 

Available Information.  According to the Company’s 2005 20-F, the Company is subject to the informational filing requirements of the Exchange Act applicable to “foreign private
issuers” and, in accordance therewith, is required to file reports, including annual reports on Form 20-F, and other information with the Commission relating
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to its business, financial condition and other matters. However, the Ordinary Shares were delisted from The Nasdaq Global Select Market on December 13, 2006 for the Company’s failure to
file the Company’s 2005 20-F on a timely basis. To date, the Company has not filed its annual reports on Form 20-F for the years ended December 31, 2006 and December 31, 2007. The
reports, proxy statements and other information that the Company has filed should be available for inspection at the public reference facilities maintained by the Commission at Station Place,
100 F Street, N.E., Washington, D.C. 20549. Copies of such materials may also be obtained by mail, upon payment of the Commission’s customary fees, by writing to its principal office at
Station Place, 100 F Street, N.E., Washington, D.C. 20549. The Commission also maintains a World Wide Website on the Internet at http: //www.sec.gov that contains reports and other
information regarding issuers that file electronically with the Commission.
 

In addition, the Company has provided Purchaser and Sun with other information pursuant to the terms of the Existing Merger Agreement. However, Purchaser does not believe any
of the information provided by the Company to be material, with the arguable exception of certain weekly gross sales figures provided by the Company. Attached hereto as Annex A are
charts comparing the Company’s weekly and cumulative gross sales figures in the United States and Canada for certain periods in 2008 with the Company’s gross sales figures for the
equivalent periods in 2007, to the extent provided by the Company.
 

8.  Certain Information Concerning Purchaser and Sun.
 

General.  Purchaser is a Hungarian company and a subsidiary of Sun. Sun is the sole shareholder of Sun Pharma Global, Inc. (“Sun Pharma”), a direct wholly-owned subsidiary of
Sun incorporated in the British Virgin Islands, which owns 99.99% of Purchaser, with the remaining 0.01% owned by individuals including Purchaser’s employees and former employees.
Purchaser was incorporated on October 1, 1991. Purchaser manufactures bulk drugs and finished pharmaceutical products in Hungary. Purchaser’s principal executive offices are located at
Kabay János u. 29, H-4440 Tiszavasvari, Hungary, and the telephone number there is +3648521004.
 

Purchaser’s financial statements are not provided because Purchaser’s financial condition is not material to a shareholder’s decision whether to sell, tender or hold the securities
sought. Purchaser’s financial statements are not considered material because (i) the form of payment consists solely of cash that will be provided to Purchaser by Sun and/or its affiliates,
(ii) the Offer is not subject to any financing condition and (iii) the Offer is for all outstanding Ordinary Shares.
 

Sun is an international, integrated, specialty pharmaceutical company. Sun was incorporated on March 1, 2003 in India. It manufactures and markets a large basket of bulk drugs
(Active Pharmaceutical Ingredients) and pharmaceutical formulations as branded generics as well as generics in India, the U.S. and several other markets across the world. In India, Sun is a
leader in the niche therapy areas of psychiatry, neurology, cardiology, diabetology, gastroenterology and orthopedics. In India, Sun’s equity securities are traded on the National Stock
Exchange of India Ltd. and the Bombay Stock Exchange Ltd. Sun’s principal executive office is located at Acme Plaza, Andheri Kurla Road, Andheri (East), Mumbai 400 059, India, and the
telephone number there is +9122 66969699.
 

The name, citizenship, business address, business telephone number, principal occupation or employment, and five-year employment history for each of the executive officers of
Purchaser and Sun, and certain other information are set forth in Schedule I hereto. Except as described in this Offer to Purchase and in Schedule I hereto, none of Purchaser, Sun or any of
the persons listed on Schedule I to the Offer of Purchase, has during the last five years (i) been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or
(ii) been a party to any judicial or administrative proceeding (except for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree or final order
enjoining the person from future violations of, or prohibiting activities subject to, U.S. federal or state securities laws or finding any violation of such laws.
 

Purchaser and its affiliates currently own 14,356,427 Ordinary Shares, comprising (i) 3,770,833 Ordinary Shares acquired by Purchaser on May 21, 2007 and 3,016,667 Ordinary
Shares acquired by Purchaser on May 30, 2007, in each case pursuant to an Ordinary Share Purchase Agreement dated May 18, 2007 (the “SPA”), between Purchaser and the Company,
dated May 18, 2007, which entitled Purchaser to acquire a total of 7,500,000 Ordinary Shares; (ii) 58,000 Ordinary Shares acquired by Sun Pharma, on July 11, 2007 and 500 Ordinary
Shares acquired by
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Sun Pharma on July 23, 2007, in each case in open market transactions; (iii) 3,000,000 Ordinary Shares acquired by Purchaser on August 2, 2007, pursuant to the Warrant; (iv) 3,712,557
Ordinary Shares acquired by Purchaser on February 19, 2008, from Brandes, which held the Ordinary Shares for and on behalf of certain of its investment advisory clients; and (iv) 797,870
Ordinary Shares acquired by Purchaser on June 23, 2008 from Harel.
 

Except as otherwise described in this Offer to Purchase, all Ordinary Shares accepted by Purchaser for payment in the Offer will be transferred to the Trust, and will not increase
Purchaser’s beneficial ownership or voting power in the Company beyond 44.9% of the Effective Voting Rights of the Company. With the Trust in place, upon consummation of the
transactions contemplated by this Offer and the Option Agreement, and assuming that (i) 2,590 of the 2,600 Founders’ Shares subject to the Option Agreement and (ii) the Ordinary Shares
comprising the Purchaser Transfer have been transferred to the Trust, Purchaser would own and control no more than 16,572,960 Ordinary Shares and 10 Founders’ Shares, representing
42.01% of the economic ownership and 44.9% of the Effective Voting Rights of the Company. The Trust would hold and control, subject to the Trust Deed, 2,590 Founders’ Shares,
representing approximately 33.2% of the voting power of the Company, the Ordinary Shares comprising the Purchaser Transfer, and the Ordinary Shares tendered in the Offer.
 

Except as described in this Offer to Purchase, (i) none of Purchaser, Sun or any of the persons listed in Schedule I to this Offer to Purchase or any associate or majority owned
subsidiary of Purchaser, Sun or any of the persons so listed, beneficially owns or has any right to acquire any Ordinary Shares and (ii) none of Purchaser, Sun or any of the persons or entities
referred to above nor any director, executive officer or subsidiary of any of the foregoing, has effected any transaction in the Ordinary Shares during the past 60 days.
 

Except as otherwise described in this Offer to Purchase, none of Purchaser, Sun or any of the persons listed in Schedule I to this Offer to Purchase has any contract, agreement,
arrangement or understanding, whether or not legally enforceable, with any other person with respect to any securities of the Company, including, but not limited to, the transfer or voting of
such securities, joint ventures, loan or option arrangements, puts or calls, guaranties of loans, guaranties against loss or the giving or withholding of proxies, consents or authorizations.
Except as set forth in this Offer to Purchase, during the two years prior to the date of this Offer to Purchase, none of Purchaser, Sun or any of the persons listed on Schedule I hereto has had
any transaction with the Company or any of its executive officers, directors or affiliates that is required to be reported under the rules and regulations of the Commission applicable to the
Offer. Except as set forth in this Offer to Purchase, during the two years prior to the date of this Offer to Purchase, there have been no negotiations, transactions or material contacts between
any of Purchaser, Sun or any of their respective subsidiaries or any of the persons listed in Schedule I to this Offer to Purchase, on the one hand, and the Company or its affiliates, on the
other hand, concerning a merger, consolidation or acquisition, tender offer for or other acquisition of any class of the Company’s securities, an election of the Company’s directors or a sale or
other transfer of a material amount of assets of the Company.
 

9.  Financing of the Offer.
 

Because (i) the only consideration in the Offer is cash, (ii) the Offer is to purchase all issued and outstanding Ordinary Shares and (iii) there is no financing condition to the
completion of the Offer, we believe the financial condition of Purchaser is not material to a decision by a holder of Ordinary Shares whether to sell, hold or tender Ordinary Shares is the
Offer.
 

The total amount of funds required by Purchaser to (i) consummate the Offer and (ii) pay related fees and expenses is estimated to be approximately $196.5 million, of which up to a
maximum of approximately $194.5 million could be required to purchase all of the Ordinary Shares pursuant to the Offer. Purchaser will obtain all of such funds from Sun and its affiliates.
Sun and its affiliates will provide such funds from existing cash on hand or cash equivalents.
 

10.  Background of the Offer; Contacts with the Company.
 

I.  Existing Merger Agreement and Other Transactions.
 

In May 2007, the Company’s Board of Directors approved a merger with Aditya at $7.75 per Ordinary Share in cash and a number of other agreements as advisable, fair to and in the
best interests of the Company and its
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shareholders to allow the Company to avoid being in default of its obligations (as described below). As part of the merger transaction, Purchaser also committed to provide sufficient funds
for the repayment of all debt of the Company and its subsidiaries at the time of consummation of the merger. Purchaser also agreed to make equity investments totaling approximately
$59 million which the Company needed in order to meet certain immediate and forthcoming debt payment obligations. The contemplated transactions with Sun and its affiliates, including
Purchaser’s equity investments and commitment to repay the Company’s debt, persuaded the Company’s creditors to forbear from further action against the Company during what were
extremely troubled times for the Company.
 

Merger of the Company with Aditya.  Pursuant to the Existing Merger Agreement, Aditya was to merge with and into the Company, with the Company becoming a wholly-owned
subsidiary of Purchaser (the “Existing Merger”). Each outstanding Ordinary Share, nominal value NIS 0.0001 per share, and each Founders’ Share, of the Company was to be transferred to
Purchaser in consideration for the right to receive $7.75 in cash, without interest and less any applicable withholding tax. Sun or one of its affiliates was to acquire both the Founders’ Shares
and the interests in Taro USA in transactions related to the Existing Merger Agreement (as described below). As described in greater detail in Sub-section III below, on May 28, 2008, the
Company purported to terminate the Existing Merger Agreement. Sun strongly disagrees that the Company was entitled to terminate the Existing Merger Agreement and has challenged the
Company’s actions in the Supreme Court of the State of New York. See Section 15 for a description of the relevant court proceedings.
 

As an inducement to Purchaser to enter into the Existing Merger Agreement and the other transactions described below, on May 18, 2007, the Company’s controlling shareholders,
Dr. Levitt, Dr. Moros, Ms. Levitt, TDC and Morley, entered into voting agreements with Purchaser whereby they agreed to vote all of their Ordinary Shares and Founders’ Shares in favor of
the approval and adoption of the Existing Merger Agreement and the transactions contemplated by the Existing Merger Agreement, and against any competing transaction.
 

TDC Merger .  TDC is a private New York corporation under the control of Dr. Levitt, Dr. Moros and members of their respective families. TDC owns 3.1% of the shares that have
economic rights and 50% of the shares that have voting rights in Taro USA, which is the Company’s principal operating subsidiary in the United States. Dr. Levitt, Dr. Moros and their
respective families are able to vote the majority of the outstanding voting shares of TDC and thereby control TDC. TDC held 2,333,971 Ordinary Shares of the Company on the date of the
TDC Merger Agreement. In addition, at the incorporation of the Company in 1959, two classes of shares were created, Founders’ Shares and Ordinary Shares. One third of the voting power
of all of the Company’s voting shares is allocated to the 2,600 issued and outstanding Founders’ Shares, nominal value NIS 0.00001 per share, all of which are held by Morley. TDC holds all
of the outstanding Class A shares of Morley and Dr. Levitt holds all of the outstanding Class B shares of Morley. Holders of Morley’s Class A shares are entitled to elect one director of
Morley and holders of Morley’s Class B shares are entitled to elect two directors of Morley. As the holder of all of Morley’s Class B Shares, Dr. Levitt may cause the election of two of the
three directors and, therefore, may be deemed to control the voting and disposition of the Founders’ Shares.
 

In connection with the Existing Merger Agreement, Sun Pharmaceutical Industries, Inc., a subsidiary of Sun (“Sun Michigan”), Sun Development Corporation I, another subsidiary of
Sun (“SDC”), TDC, Dr. Levitt and Dr. Moros entered into an Agreement and Plan of Merger, dated May 18, 2007 (the “TDC Merger Agreement”), pursuant to which SDC was to merge with
and into TDC concurrently with the Existing Merger (the “TDC Merger”). Pursuant to the TDC Merger Agreement, (i) all shares of TDC Common Stock and TDC Preferred Stock held by
TDC or Morley were to be canceled and no consideration was to be delivered in exchange therefor, and (ii) each issued and outstanding share of TDC Common Stock and TDC Preferred
Stock held by TDC shareholders (other than shareholders dissenting to the TDC Merger) was to be canceled and converted into the right to receive $638.908 per share in cash.
 

By merging SDC with and into TDC, rather than having TDC sell its Ordinary Shares in the Company directly to Purchaser in the Existing Merger, the shareholders of TDC would
only have been subjected to a single level of taxation in connection with the TDC Merger. It was for this reason that the shareholders of TDC, including Dr. Levitt, Dr. Moros and members
of their respective families, demanded a separate merger of TDC, to which Sun and its affiliates acquiesced. However, Dr. Levitt, Dr. Moros and members of their respective families also
asked to be granted employment agreements as part of the transaction, to which Sun and its affiliates refused.

20



Table of Contents

In connection with the TDC Merger and the Existing Merger, TDC’s shareholders – Dr. Levitt, Dr. Moros, Ms. Levitt and Dr. Jacob Levitt – entered into voting agreements with Sun
Michigan whereby they agreed to vote all of their shares of TDC in favor of the approval and adoption of the TDC Merger and against any competing transaction.
 

As described above and in greater detail in Sub-section III below, it appears that, by virtue of the purported termination of the Merger Agreement on May 28, 2008, there was also a
purported termination of the TDC Merger Agreement. Sun strongly disagrees that the Company was entitled to terminate such agreements and has challenged the Company’s actions in the
Supreme Court of the State of New York. See Section 15 for a description of the relevant court proceedings.
 

Share Purchase Agreement.  On May 18, 2007, Purchaser and the Company entered into the SPA pursuant to which Purchaser agreed to invest $45 million in the Company by
purchasing 7,500,000 Ordinary Shares at $6.00 per Ordinary Share, which was substantially equivalent to the market price of the Ordinary Shares at such time. Pursuant to the SPA, the
Company also issued Sun the Warrant, which granted Sun or its permitted transferee the right to acquire 7,500,000 Ordinary Shares at an exercise price of $6.00 per Ordinary Share.
 

As a result of the SPA, a number of litigation proceedings were brought against the Company, its controlling shareholders, TDC and Sun in Israel by Franklin Advisers, Inc. and
Templeton Asset Management Ltd. (collectively, “Templeton”), beginning with an initiating motion brought by Templeton on May 10, 2007 to challenge the issuance of Ordinary Shares to
Purchaser at $6.00 per Ordinary Share under the SPA as being oppressive to minority shareholders. During court proceedings in Israel, all the parties agreed that the issuance of substantially
all of the Ordinary Shares to be issued to Sun pursuant to the SPA would be allowed, but that the remaining Ordinary Shares (representing 9.5% of the aggregate number of Ordinary Shares
initially to have been issued) would not be issued in the interim so as to allow Templeton to participate in the issuance of Ordinary Shares at a later stage, should a court decide in
Templeton’s favor. As a consequence of these proceedings, Purchaser purchased (i) in two tranches, 3,770,833 Ordinary Shares on May 21, 2007 and 3,016,667 Ordinary Shares on May 30,
2007, an aggregate of 6,787,500 Ordinary Shares out of the 7,500,000 Ordinary Shares which Purchaser agreed to purchase under the SPA, for payment of approximately $40.725 million,
and (ii) 3,000,000 Ordinary Shares out of the 7,5000,000 Ordinary Shares which Sun or its permitted transferee was entitled to purchase under the Warrant, for payment of $18 million on
August 2, 2007. Thus, Purchaser invested a total of approximately $59 million in the Company in exchange for 9,787,500 Ordinary Shares. See Section 15 for more detailed information on
the litigation proceedings.
 

Option Agreement.  In connection with Sun’s investment in the Company, TDC, Dr. Levitt, Dr. Moros, Dr. Jacob Levitt, and Ms. Levitt granted Sun and its affiliates the option to
acquire a controlling interest in the Company.
 

Pursuant to the Option Agreement, TDC and its shareholders granted Sun or its assignee the option to acquire (i) TDC, pursuant to a merger of a subsidiary of Sun with and into TDC,
for consideration of approximately $18.1 million, (ii) 2,405,925 Ordinary Shares in the aggregate, owned by Dr. Levitt, Dr. Moros and Ms. Levitt for $7.75 per Ordinary Share, and (iii) all
Class B Common Stock of Morley held by Dr. Levitt for no consideration. All Founders’ Shares are owned indirectly by TDC and Dr. Levitt through Morley. Upon exercise of the Options,
Sun or its assignee would be required to promptly thereafter commence a tender offer to purchase any Ordinary Shares, other than the Ordinary Shares acquired pursuant to the Options, at
$7.75 per share, and the transactions contemplated by the Option Agreement would be consummated contemporaneously with the expiration of such tender offer.
 

Pursuant to an Assignment and Assumption Agreement dated June 24, 2008, Sun assigned its rights and obligations under the Option Agreement to Purchaser. Purchaser exercised
the Options by delivering a Notice of Exercise, dated June 25, 2008, to TDC, Dr. Barrie Levitt, Dr. Daniel Moros, Ms. Tal Levitt and Dr. Jacob Levitt, and has commenced the Offer as
required by the Option Agreement.
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II.  Background to the Existing Merger Agreement and Other Transactions - the Company’s Severe Financial Difficulties.
 

Delisting from NASDAQ; Deficiencies in Financial Statements.  The Company’s Ordinary Shares had been publicly traded on the New York Stock Exchange from 1961 to 1982 and
on NASDAQ since 1982, but were delisted from the NASDAQ Global Select Market on December 13, 2006 for the Company’s failure to file the Company’s 2005 20-F on a timely basis.
According to the 2007 Proxy, this failure was caused by deficiencies in the Company’s 2003 and 2004 financial statements, which required restatement of the 2003 and 2004 financial
statements and led to delays in completing the 2005 audit. The delay in completing the 2005 audit also meant that the Company was unable to provide interim results during the 2006 fiscal
year.
 

According to the 2007 Proxy, in or around August 2006, the Audit Committee of the Company’s Board of Directors retained independent counsel for the purpose of conducting an
internal investigation to determine the causes of the deficient financial statements. On October 30, 2006, the independent counsel rendered its report to the Company’s Board of Directors
presenting its findings. The report concluded that a member of the Company’s senior financial management caused the Company to make misleading statements in correspondence to
members of the staff of the Commission, when responding to inquiries by the Commission staff with respect to the Company’s financial statements for 2003 and 2004, and that this
individual and another member of the Company’s financial management also made misrepresentations to employees of Kost Forer Gabbay & Kasierer (a member of Ernst & Young Global),
the Company’s independent auditors, in 2006 concerning the availability of wholesaler inventory data in connection with the 2005 year-end audit. After such report was presented to the
Company’s Board of Directors, the Company’s Chief Financial Officer and another member of financial management employed by Taro USA resigned from their positions.
 

Losses; Liquidity Issues.  On March 20, 2007, a year overdue, the Company’s 2005 20-F, which contained restated financial statements for 2003 and 2004, was filed with the
Commission. According to the Company’s 2005 20-F, the restated financial statements revealed that the Company had incurred a net loss of $31.5 million in 2004. According to the
Company’s Preliminary 2007 Full Year Results, filed with the Commission on Form 6-K on February 20, 2008 (the “February 2008 6-K”), the Company suffered a net loss of $140.7 million
for the year ended December 31, 2006.
 

In addition, the Company’s operations as a going concern were threatened by liquidity issues. In the Company’s 2005 20-F, the Company disclosed that its cash flows had been
negatively impacted by price erosion, capital expenditures, research and development costs, operating losses, and reductions in wholesaler inventories. The Company stated that, although it
had implemented initiatives to improve revenues and cash collection, it did not believe that such initiatives would generate sufficient liquidity to meet its future obligations. As such, the
Company indicated that if it failed to raise additional equity capital or debt, or restructure or refinance its existing debt, it would be likely to experience a number of material adverse effects,
including having to seek relief under applicable insolvency or reorganization laws. In the first quarter of 2007, the Company began to prepare draft documents for protection under
Chapter 11 of the United States Bankruptcy Code. According to the 2007 Proxy, on April 30, 2007, the Company had total unrestricted cash and cash equivalents of only $11.5 million and
total indebtedness to its financial creditors of approximately $240 million. According to the 2007 Proxy, the Company also anticipated a failure to satisfy payments of approximately
$15 million due in the third week of May 2007, and another $10 million of bank debt maturing on June 11, 2007.
 

Pressure from Creditors.  According to the 2007 Proxy, the delay in issuing the audited financial statements for the year ended December 31, 2005 resulted in the Company not being
in compliance with its reporting obligations under certain of its debt instruments. In the fourth quarter of 2006, the Company received numerous phone calls from its banks and letters and
phone calls from the holders of its 2003 and 1999 bonds expressing concern about the delay in filing its financial statements. Further, approximately $10 million of debt due under the
Company’s credit facility was scheduled to mature as of December 31, 2006. According to the 2007 Proxy, the Company had insufficient liquidity to make the required principal payments as
of that date and had negotiated periodic extensions of the maturity of such amounts under its credit facility through June 8, 2007. In addition, the deterioration in the Company’s financial
performance caused holders of its outstanding debt securities to be concerned about its ability to service their debt (in particular, principal and interest on the Company’s notes issued
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in 2003, which amounts were due during the third week of May 2007) and its overall financial viability. Finally, according to the 2007 Proxy, the delay in issuing the audited financial
statements for the year ended December 31, 2006, resulted in the Company not being in compliance with its reporting obligations under certain of its debt instruments of that fiscal year as
well. As a result of these factors, according to the 2007 Proxy, various creditors had the right to elect to accelerate their indebtedness and certain creditors may have elected to proceed
against the collateral granted to them to secure such indebtedness.
 

The Company’s Board Seeks Financial Assistance.  According to the 2007 Proxy, the significant difficulties encountered by the Company led its Board of Directors to seek options to
enable the Company to continue as a going concern. According to the 2007 Proxy, in early November 2006, in light of the increasing pressures on the Company’s liquidity, the Company
retained The Blackstone Group, an investment banking firm (“Blackstone”), to assist it in exploring strategic alternatives.
 

In the months of November and December 2006 and through the first quarter of 2007, Blackstone contacted 20 potential buyers and investors (six strategic and 14 financial
investors), collected and prepared extensive due diligence information to be shared with potential bidders through a web-based data room, and assisted the Company’s management in giving
management presentations to 13 potential bidders.
 

According to the 2007 Proxy, after an exhaustive process that lasted from January to May, 2007, the Company conducted extensive meetings with various bidders, eventually leading
to the submission of “best and final” binding proposals by the three remaining bidders on May 15, 2007, one of which was Sun.
 

Sun’s proposal contemplated an acquisition of all outstanding Ordinary Shares and Founders’ Shares in a merger transaction at a price of $6.50 per share. Sun also proposed to make
equity investments in the Company. The other two proposals were, respectively, for (i) a cash tender offer to purchase 44% of the Ordinary Shares held by shareholders other than the Levitt
and Moros families at a price of $5.25 per Ordinary Share, and (ii) a cash tender offer to purchase 55% of the Ordinary Shares held by shareholders other than the Levitt and Moros families
at a price of $6.00 per Ordinary Share, in each case with TDC being purchased at the same price based on the number of Ordinary Shares it owned, and without additional consideration
being paid for the Founders’ Shares or TDC’s minority interest in Taro USA.
 

According to the 2007 Proxy, on May 16, 2007, the Company’s Board of Directors met to consider the final proposals which had been received. During an extended meeting between
Sun and the Company’s Board of Directors, the Company’s Board of Directors persuaded Sun to revise its proposal and increase (i) the proposed merger consideration from $6.50 to $7.75
per Ordinary Share, and (ii) the amount of Sun’s investment from $20 million to $45 million through the purchase of newly-issued Ordinary Shares at a price of $6.00 per share, representing
the approximate then-market price of the Company’s Ordinary Shares. The Company’s Board of Directors also persuaded Sun to agree to close on the proposed transaction without audited
financial statements.
 

Approval of the Existing Merger and Other Transactions by the Company’s Board.  According to the 2007 Proxy, after full consideration of all proposals and expressions of interest,
the Company’s Board of Directors determined that the Sun proposal reflected a superior proposal, having, among other things, provided $30 million more of equity financing and a
substantially higher price per share in the merger than the other two bids being considered. According to the 2007 Proxy, immediately thereafter, after careful consideration and deliberation
and based, in part, on the recommendation of the Board of Directors’ Audit Committee, the Company’s Board voted unanimously at its special meeting to adopt resolutions:
 

 • approving, adopting and authorizing in all respects the Existing Merger Agreement and the related agreements and transactions;
 

 • determining that the Existing Merger Agreement and the transactions contemplated thereby were advisable, fair to and in the best interests of the Company and its shareholders;
 

 • determining that, considering the financial position of the Company and Aditya, no reasonable concern existed that the Company, as the surviving corporation, would be unable to
fulfill the obligations of the Company to its creditors;

 

 • approving the treatment of options, in the manner set forth in the Existing Merger Agreement;
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 • directing the Company’s management to call an extraordinary general meeting of shareholders and to take the other actions necessary under the Israeli Companies Law to
complete the Existing Merger;

 

 • recommending to the Company’s shareholders that they vote “FOR” approval and adoption of the Existing Merger Agreement and the transactions contemplated thereby; and
 

 • approving the proposed investment by Sun, according to which, in consideration for $45 million, Purchaser would be issued 7,500,000 Ordinary Shares, at a price per share of
$6.00, and a three-year warrant to purchase an additional 7,500,000 Ordinary Shares, at an exercise price of $6.00 per share. Purchaser would also be granted customary
registration rights. As described above, these infusions of equity were urgently required by the Company to provide immediate liquidity and avoid payment defaults.

 

Execution of Agreements, Purchaser’s Equity Investments Enable the Company to Meet Its Obligations.  On the evening of May 18, 2007, the Existing Merger Agreement, TDC
Merger Agreement, voting agreements, SPA, Option Agreement and related documents were executed. On May 21, 2007, prior to the opening of trading on the National Stock Exchange of
India Ltd. and Bombay Stock Exchange Ltd. in Mumbai, India, the Company and Sun each issued a press release announcing the execution of the transaction agreements.
 

On May 21, 2007 and May 30, 2007, the Company issued to Purchaser, and Purchaser purchased from the Company, a total of 6,787,500 Ordinary Shares for an aggregate price of
$40.725 million. The Company admitted, in the 2007 Proxy, that in the absence of these equity investments, the Company would not have been able to make the required payments to the
holders of its bonds on May 21, 2007.
 

On June 8, 2007, the Company mailed proxy materials to holders of its Ordinary Shares calling extraordinary general meetings of shareholders for the purpose of voting on the
Existing Merger Agreement (the “Meetings”).
 

On August 2, 2007, Dr. Levitt induced Sun to partially exercise the Warrant with respect to 3,000,000 Ordinary Shares, which were issued to Purchaser for total proceeds to the
Company of $18,000,000.
 

The Company Postpones the Required Shareholder Meetings.  On July 23, 2007, the Company announced the rescheduling of the Meetings. The Company claimed that the
postponement was intended to allow shareholders additional time to fully consider the proposed transaction with Sun. The Company claimed that the decision to reschedule the Meetings was
made out of concern that public statements made by Templeton and its representatives, and the court motions filed by Templeton (as described in Section 15 below), may have caused
confusion among shareholders. At that time the Company announced that it intended to set a new record date, mail supplemental proxy materials to the shareholders and hold the Meetings
on September 25, 2007.
 

The Company obtained Sun’s consent to the rescheduling of the Meetings. At the same time, the Company also proposed to eliminate certain non-solicitation provisions of the
Existing Merger Agreement with respect to a possible third party offer. Sun agreed to this as well.
 

On August 16, 2007, the Company again postponed the Meetings, this time until it could provide the shareholders with financial results for the year ended December 31, 2006 and for
the first and second quarters of 2007. According to the Company’s Form 6-K filed with the Commission on August 20, 2007, at that time the Company announced that it hoped the audited
financial statements for 2006 and unaudited financial statements for the first two quarters of 2007 would be available in September 2007 and that the Meetings could be rescheduled for late
October or November, 2007.
 

On December 6, 2007, the Company released its preliminary 2007 interim results for the nine months ended September 30, 2007 but again failed to call the Meetings.
 

Lack of Third Party Interest.  As mentioned above, Purchaser agreed, pursuant to an Amendment, dated July 23, 2007 to the Existing Merger Agreement, to eliminate certain non-
solicitation provisions of the Existing Merger Agreement with respect to a possible third party offer. This allowed the Company to engage in discussions with third parties about their interest
in the Company. As disclosed by the Company to Sun and Purchaser on March 3, 2008 in accordance with the Existing Merger Agreement, only one such third party expressed its interest in
writing, whereby such third party contemplated the acquisition of control of the Company through a cash tender offer to purchase at least 15% of the Ordinary Shares held by shareholders
other than the Levitt and Moros families
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or entities controlled by them (collectively referred to as the “Founders”) at $11.00 per Ordinary Share, with certain other terms. According to documents provided by the Company to
Purchaser, this third party’s interest in proceeding with a transaction was subject to, among other things, satisfactory due diligence, the reimbursement by the Company of their due diligence
costs up to $1 million, the Company’s lenders under its credit facility and holders of its debt securities consenting to the change of control and such debt remaining in place and satisfactory
arrangements being negotiated with respect to the governance and management of the Company.
 

Ongoing Audit Difficulties.  As of the date of this Offer to Purchase, the Company has been unable to publish audited financial statements for the years ended December 31, 2006 and
December 31, 2007. According to the Company’s Form 6-K furnished to the Commission on February 20, 2008 (the “February 2008 6-K”), the 2006 financial statements have been delayed
because the Company is still reviewing the adequacy of estimates for accruals recorded in 2005 and prior years for returns, chargebacks, rebates and administrative fees. According to the
February 2008 6-K, this review is still in progress and the eventual outcome cannot be predicted with any certainty at this time. According to the February 2008 6-K, since the Company’s
review of accruals has not yet been completed, and is subject to audit by its outside auditors, the Company cannot predict when it will be in a position to issue its 2006 or 2007 audited
financial statements.
 

Tax Assessments Against the Company.  According to the Company’s Form 6-K furnished to the Commission on January 8, 2008, the Company was assessed by the ITA to be liable
to pay approximately $34 million in taxes and approximately $19 million in penalties and other charges with respect to taxes which the ITA claims should have been withheld by the
Company in connection with the exercise of certain options granted in 1992 to Taro USA, to satisfy option grants made by Taro USA to officers of Taro USA who are residents of the United
States.
 

The Company’s Recent Performance.  According to the February 2008 6-K, for the year ended December 31, 2007, the Company estimated net sales of approximately $313 million,
gross profit of approximately $168 million, or 53.7% of sales, and net income of approximately $21.1 million. Additionally, there were approximately $12 million of one-time charges and
non-recurring expenses, including significantly higher professional fees due to the restatement of 2003 and 2004 results, the related investigation and the proposed transaction with Sun.
 

According to the February 2008 6-K, as of December 31, 2007, the Company had approximately $45 million in cash or cash equivalents, after making normally scheduled and
required principal debt payments of approximately $35 million since December 2006 and sustaining a number of one time expenses. According to the February 2008 6-K, for 2008, the
Company is scheduled to make principal and interest payments totaling approximately $42 million. In addition, the Company has a separate $28 million credit facility that matures in late
2008, which it expects to be able to refinance. As of December 31, 2007, the Company’s total debt was approximately $218 million. According to the February 2008 6-K, the Company
believes, in the ordinary course, that it should have sufficient liquidity to meet its cash requirements for the foreseeable future, subject to the continuing support of its lenders. According to
the February 2008 6-K, the Company continues to be out of compliance with certain of its debt instruments and continues to discuss the situation with its lenders.
 

As mentioned in Section 7, the Company has provided Purchaser and Sun with weekly gross sales figures for certain periods in 2008. Attached hereto as Annex A is a chart
comparing the Company’s weekly and cumulative gross sales figures for 2008 with the Company’s gross sales figures for the equivalent periods in 2007, to the extent provided by the
Company.
 

III. Purchaser’s Efforts to Consummate the Existing Merger; the Company’s Termination of the Existing Merger Agreement.
 

Sun’s Purchase of Ordinary Shares on the Open Market and from Brandes.  In July 2007, Sun Pharma purchased 58,500 Ordinary Shares in two open market transactions at an
average price of $6.78 per Ordinary Share.
 

In February 2008, Dr. Levitt urged Purchaser to bid for the 3,712,557 Ordinary Shares being sold by Brandes. Brandes was then the third largest shareholder of the Company, and
Dr. Levitt represented that its shares would be material in obtaining – or preventing another shareholder from blocking – a shareholder vote in favor of the Existing Merger. As a result,
Purchaser’s bid price represented a premium for the additional assurance that the Existing Merger would be approved by the Company’s shareholders. Brandes, a large, well-informed
institutional
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investor, set a reserve price of $9.00 per share on its Ordinary Shares and conducted a blind auction between Purchaser and Templeton. Purchaser’s winning bid in the blind auction was
$10.25 per Ordinary Share. On February 19, 2008, Purchaser purchased 3,712,557 Ordinary Shares from Brandes at $10.25 per Ordinary Share, for an aggregate amount of approximately
$38.05 million.
 

Discussions Concerning Amendment to the Merger Agreement.  Immediately following the purchase from Brandes, representatives of Sun contacted representatives of the Company
and proposed to recommend to the Boards of Purchaser and Sun an increase the consideration under the Existing Merger Agreement from $7.75 to $10.25 per Ordinary Share, an increase of
approximately 32%, in order to provide to all shareholders the same increased consideration that Sun paid to Brandes.
 

In February and March 2008, representatives of Sun proposed to recommend to the Boards of Purchaser and Sun that the Existing Merger Agreement be amended to reflect the
increased merger consideration and modify certain of the terms contained therein. Although draft amendments of the merger documents were exchanged between Purchaser’s advisors and
the Company’s advisors in March 2008, the documents were not finalized because the Company, through its Chairman and its advisors, indicated to Purchaser and Sun that the Company was
not agreeable to a merger with Aditya at a price of $10.25 per Ordinary Share.
 

In a conference call on April 11, 2008, among Dr. Levitt, Sun, and their respective advisors, Sun explained to Dr. Levitt why it believed that an increase in price to $10.25 per
Ordinary Share pursuant to the Existing Merger Agreement would be more than generous. Sun reiterated its willingness to submit such a proposal to its Board of Directors and the Board of
Directors of Purchaser if the Company’s Board of Directors were to be supportive of such a proposal. However, Dr. Levitt and the Company’s advisors indicated that they believed the
Company to be worth more than $10.25 per Ordinary Share and reiterated their unwillingness to conclude a merger at this price.
 

In an email to Sun’s Chairman and Managing Director, Dilip S. Shanghvi, on April 16, 2008, Dr. Levitt stated that he was disappointed with the conference call of April 11, 2008.
Dr. Levitt offered to call a meeting of the Company’s Board to decide on next steps, and invited Mr. Shanghvi to present Sun’s position to the Company’s Board. Dr. Levitt indicated that he
would arrange such a meeting after May 1, 2008 to give Mr. Shanghvi the chance to come to the United States.
 

In an email to Dr. Levitt on April 21, 2008, Mr. Shanghvi thanked Dr. Levitt for the invitation and agreed that it would be constructive for him to address the Company’s Board of
Directors. Mr. Shanghvi stated that, in order to avoid any miscommunication, he believed it would be best for the meeting to take place in person. He urged Dr. Levitt to set the meeting date
as early as possible, and promised to arrange his schedule so as to make himself available to attend.
 

Also on April 21, 2008, Purchaser explained in a separate letter to the Company’s Board of Directors why it believed that a price of $10.25 per share was generous.
 

On May 2, 2008, Dr. Levitt attempted to refute many of the points made in Purchaser’s letter of April 21, 2008, and in a letter to Mr. Shanghvi, noted additionally that Merrill Lynch
had advised the Company that it believed the proposed price of $10.25 per Ordinary Share to be inadequate from a financial point of view; and that the Company’s directors were concerned
that their fiduciary duty to shareholders would preclude them from agreeing to the transaction on the terms proposed.
 

In an email to Mr. Shanghvi, also on Friday, May 2, 2008, Dr. Levitt invited Mr. Shanghvi to a conference call of the Company’s Board of Directors at 10.00 a.m. Eastern Time on
Monday, May 5, 2008 and said that it was not possible to organize an in-person or video meeting.
 

In an email to Dr. Levitt on Monday, May 5, 2008, Mr. Shanghvi responded that Sun disagreed with many of the points raised in the letter from Dr. Levitt, but strongly believed that
these issues were of such importance that Sun and the Company should meet in person to discuss them. Mr. Shanghvi also noted in the letter that:
 

 • Sun was disappointed to learn that the Company had rejected its request for a meeting with the Company’s Board of Directors in person;
 

 • Sun had hoped for the opportunity to explain the basis of its valuation of the Company and its perspective on this transaction to the Company’s Board of Directors;
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 • Sun was surprised that the Company’s Board of Directors seemed to have already made up their minds, without listening to Sun and its affiliates (who are the Company’s largest
non-controlling shareholders), that a merger at $10.25 would not be in the best interests of all of the Company’s shareholders;

 

 • Mr. Shanghvi was surprised that he was given less than 72 hours’ notice of a Board call that had such serious implications for the Company’s shareholders;
 

 • Mr. Shanghvi offered to extend his stay in the United States beyond his existing commitments in order to meet with the Company’s Board of Directors in person on May 12,
2008;

 

 • Mr. Shanghvi believed that the impasse between Sun and the Company had been dragging on for too long, and wanted an expeditious resolution; and
 

 • If by May 26, 2008, Sun and the Company were not able to reach a mutually-agreeable solution, he would have no choice but to conclude that the Company is not interested in a
negotiated transaction.

 

In an email exchange with Mr. Shanghvi on May 5, 2008, Dr. Levitt invited Mr. Shanghvi to a meeting of the Company’s Board at its headquarters in Hawthorne, New York on
May 14, 2008, with some directors to be present in person and others to attend by videoconferencing from Israel.
 

On May 14, 2008, Mr. Shanghvi and his legal advisor met with Dr. Levitt, certain other members of the Company’s Board of Directors, and the Company’s legal advisor at the
Company’s headquarters in Hawthorne. Other members of the Company’s Board, and the parties’ respective Israeli legal counsel, attended via videoconference from Israel. During this
meeting, Mr. Shanghvi made the following key points:
 

 • $10.25 per share represents a generous EBITDA multiple after adjusting the Company’s 2008 planned EBITDA for normalized research and development and selling, general and
administrative expenses, a 24% premium over the market price of the Ordinary Shares in May 2008, and a 32% premium over the price of $7.75 per share provided by the
Existing Merger Agreement;

 

 • A valuation at $10.25 per share implies a significant improvement in operating margins, which would normally be associated with a much larger company enjoying significant
operating efficiencies;

 

 • The Company is still overleveraged, with $218 million in debt, $42 million of which is due in 2008, with an additional $28 million due to be refinanced in 2008. The difficult
credit environment and the Company not being current in its financial statements will make refinancing the Company’s debt challenging;

 

 • Several pharmaceutical companies are developing competing products and plan to enter the generic dermatology market, increasing competitive pressure on the Company;
 

 • The Company’s new products have performed poorly, with revenues from the nine products approved since 2006 contributing only 4% of the Company’s U.S. revenues. These
fail to compensate for the erosion in value of existing products; and

 

 • External reports demonstrate a sharp downward trend in sales revenues of the Company.
 

However, during the meeting, Dr. Levitt prohibited the other members of the Company’s Board of Directors from asking Mr. Shanghvi any questions or responding to any of the
points made by Mr. Shanghvi. Dr. Levitt was also unwilling to let Mr. Shanghvi’s legal advisor address the Company’s directors. Despite the good faith efforts and best intentions of
Purchaser and Sun, no substantive discussions took place between Mr. Shanghvi and the Company’s Board of Directors at the meeting.
 

The Company’s Purported Termination of the Existing Merger Agreement; Subsequent Events.  By a letter to Purchaser and Aditya dated May 28, 2008, the Company notified Sun
and its affiliates that the Company was terminating the Existing Merger Agreement effective as of 8 a.m. Israel time that day, on the grounds that the December 31, 2007 termination date
specified in the agreement had passed. It appears that, by virtue of the purported termination of the Merger Agreement, there was also a purported termination of the TDC Merger Agreement.
Also on May 28, 2008, the Company issued a press release to the same effect, and Dr. Levitt sent a letter to Mr. Shanghvi in this regard. At the same time, the Company and certain of its
directors commenced the STO Litigation in the Tel-Aviv District Court seeking a declaratory ruling that, should Purchaser, Sun or Aditya pursue a tender offer to purchase the Ordinary
Shares under the terms of the Option Agreement, they must comply with the “special tender offer” rules under the Israeli Companies Law. The Company’s lawsuit also asked that Purchaser,
Sun
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and Aditya be precluded from acquiring Ordinary Shares pursuant to the Option Agreement unless they first comply with the “special tender offer” rules. See Section 15 for an explanation of
these rules. Purchaser, Sun and Aditya believe that the STO Litigation is without merit and intend to vigorously challenge it.
 

On May 29, 2008, in a letter to Dr. Levitt, Mr. Shanghvi stated Sun’s position; namely, that (i) the Company was not entitled to terminate the Existing Merger Agreement, (ii) Sun
would consider all of its options, including commencement of legal proceedings as to the Company’s right to terminate the Existing Merger Agreement, and (iii) Sun continued to believe
that a merger at $10.25 per Ordinary Share, which Sun had offered to recommend to its Board of Directors, was in the best interests of all of the Company’s shareholders.
 

On June 5, 2008, in a letter to the Company’s Board of Directors, Mr. Shanghvi responded to the Company’s comments about its Irish subsidiary, in the Company’s press release
dated May 28, 2008, which Sun and Purchaser believe indicate that the Company intends to pursue a sale of these operations (which, pursuant to the Existing Merger Agreement, would have
required Sun’s consent). In the letter, Mr. Shanghvi informed the Company’s Board of Directors of Sun’s belief that any plan by the Company to divest its Irish facilities was part of a
concerted effort to discourage Sun from pursuing its rights to acquire the Company, and that Sun would scrutinize the transaction process and the terms of any such proposed transaction. The
letter reiterated that Sun vigorously disputed the termination of the Existing Merger Agreement and would not stand by idly if the Company pursued actions contrary to the Existing Merger
Agreement that strip the Company of assets of strategic importance to its future operations, and that Sun would otherwise have had the opportunity to preserve and subsequently develop, had
the Company not purported to have terminated the Existing Merger Agreement.
 

On June 15, 2008, the Company filed another action with the Tel-Aviv District Court seeking a declaratory ruling and permanent injunction against Sun, Purchaser and Aditya from
taking actions to hinder the Company from selling its Irish facilities to a third party. On the same day, in a letter from Dr. Levitt to Mr. Shanghvi, Dr. Levitt invited Sun to submit a bid on the
Company’s Irish subsidiary by June 23, 2008.
 

On June 17, 2008, the Company filed a motion with the Tel-Aviv District Court arguing that the August 30 Templeton Motion (as described in Section 15 below) is moot in light of
the Company’s purported termination of the Existing Merger Agreement and requested the court hearing scheduled for July 2, 2008 be dismissed. On June 19, 2008, Sun and Purchaser filed
a response to the Company’s motion, rejecting the purported termination of the Existing Merger Agreement, and agreeing to leave the scheduling of the hearing to the Tel-Aviv District
Court’s discretion. On June 24, 2008, Templeton filed a response to the Company’s motion, agreeing that the hearing be postponed as to one issue and requesting that the Tel-Aviv District
Court impose various conditions to any postponement as to another issue. On June 26, 2008, the Tel-Aviv District Court ruled that the hearing would be held as scheduled, with the scope and
nature of the hearing to be determined during the hearing.
 

On June 19, 2008, the Company issued a letter to its shareholders which, among other things, urged the shareholders not to take any hasty action in any tender offer which Sun may
commence for the Ordinary Shares, but to instead await receipt of information from the Company, including the evaluation of the Company’s Board.
 

On June 23, 2008, in a letter to Dr. Levitt, Mr. Shanghvi responded to Dr. Levitt’s letter of June 19, 2008 to the Company’s shareholders, the June 15, 2008 letter from Dr. Levitt to
Mr. Shanghvi, and the Initiating Motion filed by the Company in the Tel-Aviv District Court. Mr. Shanghvi noted Sun’s objection to the proposed sale of the Company’s Irish subsidiary on
the grounds that (i) such a sale would be a mishandling of assets by the Company, (ii) the terms of the proposed sale were unfavorable to the Company, (iii) the Company had not undertaken
a robust and transparent sale process, particularly in light of the fact that one of the proposed buyers was close to the Company’s senior management, and (iv) the circumstances of the sale
demonstrated continued entrenchment by the Levitt family.
 

On June 25, 2008, Purchaser, Sun and Aditya commenced the Fraud Litigation against the Company and its directors in the Supreme Court of the State of New York. In the Fraud
Litigation, Purchaser, Sun and Aditya alleged, among other things, that the Company and its directors defrauded them by inducing them to invest nearly $100 million in the Company,
including nearly $60 million provided to assist the Company during its worst financial difficulties, in the good faith belief that this expenditure would preserve their interests in the Company.
After a year of procrastinating, and having had the benefit of Purchaser’s cash infusions, the Company purported to
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terminate the Existing Merger Agreement and then filed the STO Litigation in an attempt to block consummation of the Option Agreement. The Fraud Litigation is currently pending. On the
same day, Purchaser delivered a Notice of Exercise to TDC, Dr. Levitt, Dr. Moros, Ms. Tal Levitt and Dr. Jacob Levitt, notifying them of its exercise of the Options, and published a press
release announcing its intention to commence the Offer.
 

11.  Purpose of the Offer; Plans for the Company After the Offer.
 

Purpose of the Offer.  The purpose of the Offer is to comply with the terms of the Option Agreement and to acquire, pursuant to the Option Agreement, the Founders’ Shares, certain
Ordinary Shares, and TDC.
 

Plans for the Company.  Following expiration of the Offer and consummation of the Option Agreement, Purchaser will own at least 42.01% of the economic interests and 44.9% of
the Effective Voting Rights of the Company. By reason of such shareholdings, Purchaser believes that it will be able to control the outcome of most actions that require approval by a
majority of the shareholders. Purchaser intends to conduct a detailed review of the Company’s business, operations, capitalization and management and consider and determine what, if any,
changes would be desirable in light of the circumstances which then exist. It is expected that, initially following the consummation of the Offer, the business and operations of the Company
will, except as set forth in this Offer to Purchase, be continued substantially as they are currently being conducted, but Purchaser reserves the right to make any changes that Purchaser deems
necessary, appropriate or convenient to optimize exploitation of the Company’s potential, including, among other things, changes in the Company’s business, corporate structure, assets,
properties, marketing strategies, capitalization, personnel or dividend policy and changes to the Company’s Articles of Association. In order to effectuate such changes, Purchaser may also
seek a change in the Company’s management or Board of Directors.
 

Except as indicated in this Offer to Purchase, Purchaser does not have any current plans or proposals which relate to or would result in (i) any extraordinary transaction, such as a
merger, reorganization or liquidation of the Company or any of its subsidiaries, (ii) any purchase, sale or transfer of a material amount of assets of the Company or any of its subsidiaries,
(iii) any material change in the present dividend policy, or indebtedness or capitalization of the Company, or (iv) any other material change in the Company’s corporate structure or business.
 

After the Offer, Purchaser may also from time to time consider additional purchases of shares of the Company pursuant to one or more transactions, subject to applicable law. Future
purchases may be on the same terms or on terms that are more or less favorable to the Company’s shareholders than the terms of the Offer. Any possible future purchases will depend on
many factors, including the results of the Offer, the market price of the Company’s Ordinary Shares, Purchaser’s and its affiliates’ business and financial position and general economic and
market conditions. In addition, following consummation of the Offer, Purchaser may also determine to dispose of its Ordinary Shares and Founders’ Shares, in whole or in part, at any time
and from time to time, subject to applicable law. Any such decision would be based on Purchaser’s assessment of a number of different factors, including, without limitation, the business,
prospects and affairs of the Company, the market for the Ordinary Shares, the condition of the securities markets, general economic and industry conditions and other opportunities available
to Purchaser and its affiliates.
 

12.  Dividends and Distributions.
 

If, on or after the date of this Offer to Purchase, the Company should, during the pendency of the Offer, (i) split, combine or otherwise change the Ordinary Shares or its
capitalization, (ii) acquire or otherwise cause a reduction in the number of Ordinary Shares or (iii) issue or sell any additional Ordinary Shares (other than Ordinary Shares issued pursuant to
and in accordance with the terms in effect on the date of this Offer to Purchase of employee stock options or stock units outstanding prior to such date), shares of any other class or series of
capital stock of the Company or any options, warrants, convertible securities or other rights of any kind to acquire any shares of such capital stock, or any other ownership interest (including,
without limitation, any phantom interest), of the Company, then, without prejudice to Purchaser’s rights under Section 14, Purchaser may make such adjustments to the purchase price and
other terms of the Offer (including the number and type of securities to be purchased) as it deems appropriate to reflect such split, combination or other change.
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If, on or after the date of this Offer to Purchase, the Company should declare, set aside, make or pay any dividend, on the Ordinary Shares or make any other distribution (including
the issuance of additional shares of capital stock pursuant to a stock dividend or stock split, the issuance of other securities or the issuance of rights for the purchase of any securities) with
respect to the Ordinary Shares that is payable or distributable to shareholders of record on a date prior to the transfer to the name of the Trustee or its nominee or transferee on the Company’s
stock transfer records of the Ordinary Shares purchased pursuant to the Offer, then, without prejudice to Purchaser’s rights under Section 14, (i) the purchase price per Ordinary Share
payable by Purchaser pursuant to the Offer will be reduced to the extent any such dividend or distribution is payable in cash and (ii) any non-cash dividend, distribution or right shall be
received and held by the tendering shareholder for the account of the Trustee and will be required to be promptly remitted and transferred by each tendering shareholder to the Depositary for
the account of the Trustee, accompanied by appropriate documentation of transfer. Pending such remittance and subject to applicable law, the Trustee will be entitled to all the rights and
privileges as owner of any such non-cash dividend, distribution or right and Purchaser may, in its sole discretion, adjust the purchase price accordingly.
 

13.  Possible Effects of the Offer on the Market for Ordinary Shares, Pink Sheets Listing and Exchange Act Registration.
 

Possible Effects of the Offer on the Market for the Ordinary Shares.  The purchase of Ordinary Shares by Purchaser pursuant to the Offer will reduce the number of Ordinary Shares
that might otherwise trade publicly and will reduce the number of holders of Ordinary Shares, which could adversely affect the liquidity and market value of the remaining Ordinary Shares
held by the public.
 

Pink Sheets Listing.  The purchase of Ordinary Shares by Purchaser pursuant to the Offer may result in there being so few remaining shareholders and publicly held shares that market
makers who quote the Ordinary Shares on the Pink Sheets may stop quoting them.
 

Exchange Act Registration.  The Ordinary Shares are currently registered under the Exchange Act. Such registration may be terminated upon application by the Company to the
Commission if the Ordinary Shares are not listed on a “national securities exchange” and there are fewer than 300 record holders. The Ordinary Shares are currently not listed on a “national
securities exchange”. The Pink Sheets is not a “national securities exchange”. The termination of the registration of the Ordinary Shares under the Exchange Act would reduce the
information required to be furnished by the Company as a “foreign private issuer” (according to the Company’s 2005 20-F, the Company is a “foreign private issuer” for the purposes of the
Exchange Act) to holders of Ordinary Shares and to the Commission and would make certain provisions of the Exchange Act, such as the requirements of Rule 13e-3 under the Exchange
Act with respect to “going private” transactions, no longer applicable to the Ordinary Shares. In addition, affiliates of the Company and persons holding “restricted securities” of the
Company may be deprived of the ability to dispose of such securities pursuant to Rule 144 promulgated under the Securities Act of 1933, as amended. In the event that, after consummation
of the Offer, the requirements for termination of registration are met, Purchaser may seek to cause the Company to terminate the registration of the Ordinary Shares under the Exchange Act.
 

14.  Certain Conditions of the Offer.
 

Notwithstanding any other provision of the Offer, Purchaser shall not be required to accept for payment any Ordinary Shares tendered pursuant to the Offer, and may extend,
terminate or amend the Offer, if immediately prior to the expiration of the Initial Offering Period, any of the following conditions shall exist:
 

(a) Grantor Condition – TDC, Dr. Levitt, Dr. Moros, Dr. Jacob Levitt and Ms. Levitt have not either (i) fully performed their obligations under the Option Agreement, or
(ii) taken all actions necessary to perform such obligations contemporaneously with the expiration of the Offer;

 

(b) Litigation Condition – There is an order of a court of competent jurisdiction prohibiting Purchaser from closing the Offer or requiring Purchaser to conduct a “special
tender offer” under the Israeli Companies Law;
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(c) HSR Condition – any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder, as amended (“HSR Act”), has not expired or been terminated;

 

(d) ILA Condition – Purchaser has not received approval from the ILA in respect of Purchaser’s acquisition of control of the Company;
 

(e) Purchaser has not received approval from the Investment Center of the Israeli Ministry of Industry, Trade & Labor or from the Office of the Chief Scientist of the Israeli
Ministry of Industry, Trade & Labor for Purchaser’s acquisition of shares of the Company pursuant to the Offer and the Option Agreement. See Section 15;

 

(f) the Company or any of its subsidiaries has (i) split, combined or otherwise changed, or authorized or proposed the split, combination or other change of, the Ordinary
Shares or its capitalization, (ii) acquired or otherwise caused a reduction in the number of, or authorized or proposed the acquisition or other reduction in the number of, Ordinary
Shares or other securities, (iii) issued or sold, or authorized or proposed the issuance or sale of, any additional Ordinary Shares, shares of any other class or series of capital stock,
other voting securities or any securities convertible into, or options, rights or warrants, conditional or otherwise, to acquire, any of the foregoing, or any other securities or rights in
respect of, in lieu of, or in substitution or exchange for any shares of its capital stock, (iv) permitted the issuance or sale of any shares of any class of capital stock or other securities
of any subsidiary of the Company, (v) declared, paid or proposed to declare or pay any dividend or other distribution on any shares of capital stock of the Company, (vi) altered or
proposed to alter any material term of any outstanding security, issued or sold, or authorized or proposed the issuance or sale of, any debt securities or otherwise incurred or
authorized or proposed the incurrence of any debt other than in the ordinary course of business consistent with past practice, (vii) authorized, recommended, proposed, announced its
intent to enter into or entered into an agreement with respect to or effected any merger, consolidation, liquidation, dissolution, business combination, acquisition of assets, disposition
of assets or relinquishment of any material contract or other right of the Company or any of its subsidiaries or any comparable event not in the ordinary course of business consistent
with past practice, (viii) granted to any person proposing a merger or other business combination with or involving the Company or any of its subsidiaries or the purchase of securities
or assets of the Company or any of its subsidiaries any type of option, warrant or right which, in Purchaser’s judgment, constitutes a “lock-up” device (including, without limitation, a
right to acquire or receive any Ordinary Shares or other securities, assets or business of the Company or any of its subsidiaries) or paid or agreed to pay any cash or other
consideration to any party in connection with or in any way related to any such business combination or purchase, (ix) authorized, recommended, proposed, announced its intent to
enter into or entered into any other agreement or arrangement with any person or group that, in Purchaser’s judgment, has or may have material adverse significance with respect to
either the value of the Company or any of its subsidiaries or affiliates or the value of the Ordinary Shares to Purchaser or any of its subsidiaries or affiliates, (x) entered into or
amended any employment, severance or similar agreement, arrangement or plan with any of its employees other than in the ordinary course of business consistent with past practice
or entered into or amended any such agreements, arrangements or plans that provide for increased benefits to employees as a result of or in connection with the making of the Offer,
the acceptance for payment of or payment for some of or all the Ordinary Shares by Purchaser or its consummation of any merger or other similar business combination involving the
Company, (xi) except as may be required by law, taken any action to terminate or amend any employee benefit plan of the Company or any of its subsidiaries, or Purchaser shall have
become aware of any such action which was not previously announced or (xii) amended, or authorized or proposed any amendment to, its Articles of Association (or other similar
constituent documents) or Purchaser becomes aware that the Company or any of its subsidiaries shall have amended, or authorized or proposed any amendment to, its Articles of
Association (or other similar constituent documents) which has not been publicly disclosed prior to the date of this Offer to Purchase; or

 

(g) the court has ordered or the parties thereto have agreed, in connection with the resolution of the Fraud Litigation, that the Existing Merger Agreement was improperly
terminated and is to be reinstated, or Purchaser or any of its affiliates has entered into a merger agreement or other transaction with the Company, pursuant to which Purchaser would
terminate the Offer, and the Ordinary Shares would, upon consummation of such
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merger or other transaction, be converted into the right to receive the consideration negotiated by Purchaser and its affiliates, on the one hand, and the Company, on the other hand; or
 

(h) (I) there has been any statute, rule, regulation, legislation or interpretation enacted, promulgated, amended, issued or deemed applicable to Purchaser, the Company or any
subsidiary or affiliate of Purchaser or the Company or the Offer, by any U.S. or non-U.S. legislative body or governmental authority with competent jurisdiction (other than the
routine application of the waiting period provisions of the HSR Act to the Offer referred to in condition (c) above), that is reasonably likely to result, directly or indirectly, in such
governmental authority (i) finding that the making of the Offer or acceptance for payment of any Ordinary Shares by Purchaser to be in violation of such statute, rule, regulation,
legislation or interpretation, (ii) restraining or prohibiting the making of the Offer, the acceptance for payment of any Ordinary Shares by Purchaser, or seeking to obtain damages in
connection with the Offer; (iii) seeking to prohibit or limit the ownership or operation by the Company, Purchaser or any of their affiliates of all or any of the business or assets of the
Company, Purchaser, or any of their affiliates or to compel the Company, Purchaser any of their affiliates to dispose of or to hold separate all or any portion of the business or assets
of the Company, Purchaser or any of their affiliates; (iv) seeking to impose or confirm any limitation on the ability of Sun, Purchaser or any other affiliate of Sun to exercise
effectively full rights of ownership of any shares of the Company; (v) seeking to require divestiture by Sun, Purchaser or any other affiliate of Sun of any shares of the Company; or
(vi) which otherwise would prevent or materially delay consummation of the Offer, or (II) there is pending litigation brought by or before any U.S. or non-U.S. legislative body or
governmental authority with competent jurisdiction seeking as relief any of items (h)(I)(i) through (vi) above.

 

The foregoing conditions are for the sole benefit of Purchaser and its affiliates and may be asserted by Purchaser and/or its affiliates regardless of the circumstances giving rise to any
such condition or, may be waived by Purchaser and/or its affiliates in whole or in part at any time and from time to time prior to the expiration of the Offer in their sole discretion. The failure
by Purchaser and/or its affiliates at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right; the waiver of any such right with respect to particular facts
and other circumstances shall not be deemed a waiver with respect to any other facts and circumstances, and each such right shall be deemed an ongoing right that may be asserted at any
time and from time to time.
 

15.  Certain Legal Matters and Regulatory Approvals.
 

I.  General.  
 

Except as described in this Offer to Purchase, none of Purchaser or Sun is aware of (i) any license or other regulatory permit that appears to be material to the business of the
Company or any of its subsidiaries, taken as a whole, which might be adversely affected by the acquisition of Ordinary Shares by Purchaser pursuant to the Offer or (ii) except as set forth
below, of any approval or other action by any U.S. (federal or state) or non-U.S. governmental authority which would be required prior to the acquisition of Ordinary Shares by Purchaser
pursuant to the Offer. Should any such approval or other action be required, it is Purchaser’s current intention to seek such approval or action. Purchaser does not currently intend, however,
to delay the purchase of Ordinary Shares tendered pursuant to the Offer pending the outcome of any such action or the receipt of any such approval (subject to Purchaser’s right to decline to
purchase Ordinary Shares if any of the conditions in Section 14 shall have occurred). There can be no assurance that any such approval or other action, if needed, would be obtained without
substantial conditions or that adverse consequences might not result to the business of the Company or Purchaser or that certain parts of the businesses of the Company or Purchaser might
not have to be disposed of or held separate or other substantial conditions complied with in order to obtain such approval or other action or in the event that such approval was not obtained or
such other action was not taken. Purchaser’s obligation under the Offer to accept for payment and pay for Ordinary Shares is subject to certain conditions, including conditions relating to the
legal matters discussed in this Section 15. See Section 14 for a description of the conditions of the Offer.
 

II.  Applicable Israeli Laws.  
 

Full Tender Offer.  The Israeli Companies Law provides that a purchaser may not acquire shares that would result in holding more than 90% of the outstanding shares, or of the
outstanding shares of any class, in a public
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company, otherwise than by means of a “full tender offer”. If the full tender offer is for all of the outstanding shares in a public company and results in the purchaser’s holding more than
95% of the total number of outstanding shares, the remaining shares are deemed to have been sold to the purchaser, as further described below and neither the “special tender offer” rules nor
the Proration Requirement (as described below) are applicable. Similarly, if the full tender offer is for a specific class of the outstanding shares in a public company and results in the
purchaser’s holding more than 95% of the outstanding shares of such class, the remaining shares of such class are deemed to have been sold to the purchaser, and neither the “special tender
offer” rules nor the Proration Requirement are applicable. However, the Israeli Companies Law provides that a purchaser may not acquire more than 90% but not more than 95% of the total
number of outstanding shares, or of the outstanding shares of any class, in a public company. As such, if the purchaser conducts a tender offer and the shares tendered would result in the
purchaser owning more than 90% but not more than 95% of the total number of ordinary shares, or of the outstanding shares of any class, in the company, the purchaser may only acquire the
number of shares, pro rata, that would result in the purchaser owning a maximum of 90% of the total number of outstanding shares, or of the outstanding shares of the class. This has been
referred to in this Offer to Purchase as the “Proration Requirement”.
 

Compulsory Acquisition Event.  As explained above, the Israeli Companies Law provides that if the number of Ordinary Shares validly tendered in the Offer and not properly
withdrawn would, when added to the Ordinary Shares already owned by Purchaser and its affiliates, result in Purchaser and its affiliates beneficially owning more than 95% of the total
number of outstanding Ordinary Shares, neither the “special tender offer” rules nor the Proration Requirement would apply, and the remaining Ordinary Shares would be deemed sold to
Purchaser at $7.75 per Ordinary Share, in cash. As such, if, following expiration of the Offer and consummation of the Option Agreement, Purchaser and its affiliates would beneficially own
more than 95% of the total number of Ordinary Shares, then no Ordinary Shares or Founders’ Shares will be deposited in the Trust. Rather, all such shares will be transferred to Purchaser,
and, pursuant to the provisions of the Israeli Companies Law, the remaining Ordinary Shares would be deemed sold to Purchaser at $7.75 per share, in cash (a “Compulsory Acquisition
Event”). In a Compulsory Acquisition Event, any offeree in the Offer may, within three months following the consummation of the Offer, seek appraisal rights for his Ordinary Shares. The
request for appraisal rights may also be brought as a class action.
 

Offerees seeking appraisal rights for their Ordinary Shares in the event of a Compulsory Acquisition Event will have the “fair value” of their Ordinary Shares determined by an Israeli
District Court and may be entitled to receive a cash payment equal to such fair value from Purchaser and/or the Company. In addition, such dissenting shareholders may be entitled to receive
payment of a rate of interest on the amount determined to be the fair value of their Ordinary Shares at a rate and from a date as the court considers equitable. As a consequence of the
appraisal process, the value so determined could be the same or more than the purchase price per Ordinary Share in the Offer.
 

The foregoing summary of the rights of dissenting shareholders under the Israeli Companies Law does not purport to be a complete statement of the procedures to be followed by
shareholders desiring to exercise any dissenters’ rights under the Israeli Companies Law. The preservation and exercise of dissenters’ rights require strict adherence to the applicable
provisions of the Israeli Companies Law.
 

Proration Requirement.  The Israeli Companies Law provides that, if, following consummation of a tender offer, a purchaser and its affiliates would beneficially own more than 90%
but not more than 95% of the total number of outstanding shares of any class or of the total number of outstanding shares of the target company, the purchaser would only be permitted to
purchase the number of shares, on a pro rata basis based on the total number of shares tendered in the offer, that would result in the purchaser and its affiliates beneficially owning a
maximum of 90% of the total number of outstanding shares of such class or of the total number of outstanding shares. Purchaser has been advised that this rule is not relevant to the Offer
because the Trust ensures that Purchaser and its affiliates will not acquire beneficial ownership of shares representing more than 44.9% of the Effective Voting Rights of the Company unless
and until a court of competent jurisdiction determines that Purchaser may do so. However, if a court of competent jurisdiction were to find that this rule is applicable to the Offer, Purchaser
would be required to prorate the number of Ordinary Shares purchased pursuant to the Offer. For example, if, prior to the Offer, a total of 1,000 Ordinary Shares were issued and outstanding
(disregarding for the purpose of this example any Founders’ Shares), of which Purchaser and its affiliates owned 400 Ordinary Shares, and 540 Ordinary Shares were tendered in
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the Offer, Purchaser could only purchase up to 500 Ordinary Shares in the Offer. The Ordinary Shares tendered by each shareholder in the Offer would be prorated by approximately 0.93
(500/540), so that if a shareholder were to tender 25 Ordinary Shares in the Offer, only 23 of such Ordinary Shares would be accepted for payment.
 

In addition, for the purpose of the “90% of the total number of outstanding shares of the Company” determination, if the number of Ordinary Shares held by Purchaser and its
affiliates, together with (i) the Ordinary Shares tendered in the Offer and deposited in the Trust, (ii) the number of Ordinary Shares comprising the Purchaser Transfer, and (iii) the Founders’
Shares transferred to Purchaser or deposited in the Trust upon consummation of the Option Agreement, would, upon the release of all such shares from the Trust to Purchaser, result in
Purchaser and its affiliates beneficially owning more than 90% but not more than 95% of the total number of outstanding shares of the Company, then immediately prior to the release of such
shares from the Trust, Purchaser will sell such number of Ordinary Shares as necessary to ensure that, following such release from the Trust, Purchaser and its affiliates will not own more
than 90% of the total number of outstanding shares of the Company.
 

Similarly, for the purpose of the “90% of the total number of outstanding shares of any class” determination, if the number of Ordinary Shares held by Purchaser and its affiliates,
together with (i) the Ordinary Shares tendered in this Offer and deposited in the Trust, and (ii) the number of Ordinary Shares to be transferred to the Trust by Purchaser immediately prior to
consummation of this Offer, would, upon the release of all such shares from the Trust to Purchaser, result in Purchaser and its affiliates beneficially owning more than 90% but not more than
95% of the total number of outstanding Ordinary Shares, then immediately prior to the release of such shares from the Trust, Purchaser will sell such number of Ordinary Shares as necessary
to ensure that, following such release from the Trust, Purchaser and its affiliates will not own more than 90% of the total number of outstanding Ordinary Shares.
 

Israeli Regulatory Approvals.  The Company has received tax benefits approved by the Investment Center of the Israeli Ministry of Industry, Trade & Labor, and it has also received
partial reimbursement for its research and development expenses from the Office of the Chief Scientist of the Israeli Ministry of Industry, Trade & Labor. The relevant approvals relating to
these benefits require regulatory approval in respect of a change in the ownership of the Company. Approvals in principle were received in connection with the contemplated change of
control under the Existing Merger Agreement. Purchaser intends to apply for updated approvals in principle in light of the purported termination of the Existing Merger Agreement and the
commencement of the Offer.
 

III. Antitrust.  
 

Under the HSR Act, certain acquisition transactions may not be consummated unless certain information has been furnished to the Federal Trade Commission (“FTC”) and the
Antitrust Division of the Department of Justice (“Antitrust Division”) and certain waiting period requirements have been satisfied. The acquisition of Ordinary Shares and/or Founders’
Shares by Purchaser may be subject to such requirements.
 

Pursuant to the HSR Act, on June 18, 2007, Sun and the Company each filed a Premerger Notification and Report Form (“HSR Form”) with the FTC and the Antitrust Division in
connection with the Existing Merger Agreement. On July 18, 2007, the FTC issued to each of Sun and the Company a separate request for additional information and documentary material
(“Second Request”). Since Sun and the Company filed their respective HSR Forms in connection with the Existing Merger Agreement, under the provisions of the HSR Act applicable to the
Existing Merger Agreement, the issuance of the Second Requests extended the HSR Act waiting period until 11:59 p.m., New York City time, on the thirtieth calendar day after the date of
compliance by each of Sun and the Company with such request, unless either (i) the FTC or the Antitrust Division seeks, and is granted, a court order further extending the HSR Act waiting
period, or (ii) the HSR Act waiting period is earlier terminated by the FTC and the Antitrust Division.
 

On June 3, 2008, the Company withdrew its HSR Form, thereby nullifying the HSR Act waiting period in connection with the Existing Merger Agreement. Within one business day
of launching the Offer, Sun intends to amend its HSR Form by, among other things, notifying the FTC and Antitrust Division that Sun intends to acquire Ordinary Shares of the Company
from third parties pursuant to Rule 801.30 of the HSR Act, which will restart the initial HSR Act 30-calendar day waiting period. The purchase of the Ordinary Shares pursuant to the Offer
and the exercise of the Options pursuant to the Option Agreement will not be consummated until the expiration or earlier
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termination of a 30-calendar day waiting period following the amended filing by Sun. The FTC may issue to Sun a new Second Request, which would extend the HSR Act waiting period
until 11:59 p.m., New York City time, on the thirtieth calendar day after the date of compliance by Sun with such request, unless either (i) the FTC or the Antitrust Division seeks, and is
granted, a court order further extending the HSR Act waiting period, or (ii) the HSR Act waiting period is earlier terminated by the FTC and the Antitrust Division. The purchase of the
Ordinary Shares pursuant to the Offer and the exercise of the Options pursuant to the Option Agreement will not be consummated until the HSR Act waiting period has expired or otherwise
been terminated, and the Offer may be extended in connection with the foregoing.
 

Sun and the FTC are in negotiations pursuant to which the FTC may issue a Decision and Order requiring Sun to make certain, limited non-material divestitures of the assets of Sun
and its subsidiaries. The FTC may also investigate whether there are any additional product overlaps between Sun and the Company that have arisen since June 18, 2007. If the FTC
identifies any such overlaps, which the FTC believes would cause the consummation of the Option Agreement and Offer to result in a substantial lessening of competition, the Decision and
Order may require additional limited divestitures. Upon the FTC’s preliminary approval of such a Decision and Order, the HSR Act waiting period would be terminated. Purchaser
anticipates that the FTC will preliminarily approve the Decision and Order prior to the closing of the acquisitions pursuant to the Option Agreement and Offer.
 

If the acquisition of Ordinary Shares is delayed because the HSR Act waiting period has not expired or otherwise been terminated, the Offer may, but need not, be extended and, in
any event, the payment for, and transfer to the Trust of, Ordinary Shares tendered in the Offer will be deferred until 30 days after Sun has complied with its Second Request, unless either
(i) the FTC or the Antitrust Division seeks, and is granted, a court order further extending the HSR Act waiting period, or (ii) the HSR Act waiting period is earlier terminated by the FTC
and the Antitrust Division.
 

The FTC and the Antitrust Division frequently scrutinize the legality under the antitrust laws of transactions such as the proposed acquisition of Ordinary Shares by Purchaser
pursuant to the Offer. At any time before or after the purchase of Ordinary Shares pursuant to the Offer by Purchaser, the FTC or the Antitrust Division could take such action under the
antitrust laws as it deems necessary or desirable in the public interest, including seeking to enjoin the purchase of Ordinary Shares pursuant to the Offer or seeking the divestiture of Ordinary
Shares purchased by Purchaser or the divestiture of substantial assets of Sun, the Company or their respective subsidiaries.
 

Private parties and state attorneys general may also bring legal action under federal or state antitrust laws under certain circumstances. Based upon an examination of information
available to Sun relating to the businesses in which Sun, the Company and their respective subsidiaries are engaged and based upon the length of time that has elapsed since Sun announced
on May 21, 2007 that it intended to acquire the Company, Purchaser and Sun believe that neither private parties nor state attorneys general will bring legal action under federal or state
antitrust laws challenging the Offer. Nevertheless, there can be no assurance that a challenge to the Offer on antitrust grounds will not be made by private parties or state attorneys general or,
if such a challenge is made, what the result would be. See Section 14 for certain conditions to the Offer, including conditions with respect to litigation.
 

IV.  Relevant Litigation.  
 

On May 10, 2007, Templeton filed an initiating motion in the Tel-Aviv District Court seeking certain remedies intended to prevent alleged oppression of minority shareholders. On
May 19, 2007, Templeton filed an urgent request with the court indicating that they believed a transaction involving the Company was imminent, and seeking a temporary injunction to
prevent the Company from entering into any transaction that might result in oppression of minority shareholders. On May 21, 2007, the Tel-Aviv District Court conducted a hearing and, as
part of that hearing, the Company and Templeton agreed to the investment by Purchaser, subject to a temporary decrease in the interim funding the Company was to receive from Purchaser
by 9.5%, from $45 million to $40.725 million, and a temporary decrease in the number of Ordinary Shares underlying the three-year warrant to be granted to Sun or its permitted transferee
as part of the investment by 9.5%, from 7,500,000 Ordinary Shares to 6,787,500 Ordinary Shares. This agreement was approved by the court. The court did not grant the temporary
injunction requested by Templeton.
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On June 12, 2007, Templeton filed an additional initiating motion in the Tel-Aviv District Court seeking a declaration by the Court that the investment made by Purchaser and the
three-year warrant granted to Sun or its permitted transferee as part of the investment, are invalid. On July 5, 2007, Templeton filed a motion for interim relief and requested that the court:
(i) order that Purchaser be precluded from voting its Ordinary Shares at the Meetings being convened to approve the Existing Merger; (ii) enjoin the Meetings until such time as certain
information is disclosed by the Company; and (iii) order that no decision or action be taken by the Company in respect of its securities. On July 16, 2007, Sun filed a motion requesting that
the initiating motion filed by Templeton on June 12, 2007 be dismissed by the court.
 

On July 20, 2007, the Tel-Aviv District Court rejected Templeton’s various motions for interim relief. Templeton applied for leave to appeal to the Israeli Supreme Court on July 22,
2007. Templeton requested that the Supreme Court issue an injunction to delay the Meetings that had been called for July 23, 2007, and the request to issue an injunction was rejected by the
Supreme Court on the same day. Templeton’s application for leave to appeal was rejected by the Supreme Court on August 12, 2007.
 

On August 30, 2007, Templeton filed an additional initiating motion in the Tel-Aviv District Court (the “August 30 Templeton Motion”) seeking, among other things: (i) a declaration
by the court that the July 23, 2007 notice by the Company of the postponement of the shareholders meetings, scheduled for the same day, was contrary to law and invalid; (ii) a court order
requiring that the Company provide Templeton with copies of the proxy cards it received from its shareholders in connection with the aforementioned meetings; (iii) a declaration by the
court, to the extent that the aforementioned proxy cards so indicated, that the Existing Merger was rejected by the shareholders of the Company; and (iv) various declarations by the court in
respect of (A) how the shareholders of the Company are to be separated into classes for the purposes of convening class meetings to approve the Existing Merger and (B) the majority
requirements in such class meetings.
 

At the September 18, 2007 hearing, the Tel-Aviv District Court set a preliminary hearing for all three initiating motions for January 13, 2008. On January 13, 2008, the court decided
that, based on the material already in the court files, a decision would be handed down on Sun’s petition to dismiss Templeton’s June 12, 2007 motion with prejudice. The court further
decided that after the decision on Sun’s petition to dismiss is delivered, instructions would be given regarding the May 10, 2007 motion. As for the August 30, 2007 motion, a hearing has
been set for July 2, 2008.
 

On April 30, 2008, the Tel-Aviv District Court issued its decision on Sun’s petition to dismiss Templeton’s June 12, 2007 motion with prejudice. The Tel-Aviv District Court granted
Sun’s motion for summary judgment with costs and fees. The Court ordered, in respect of the May 10, 2007 motion, that Templeton retains the right to argue that there was oppression of the
minority shareholders and to seek participation in the issuance of Ordinary Shares by the Company, although only to the extent of the Ordinary Shares representing the amount of the
decrease in interim funding agreed between the parties on May 21, 2007.
 

On May 28, 2008, the Company and certain of its directors filed an initiating motion with the Tel-Aviv District Court seeking a declaratory ruling that, should Sun, Purchaser or
Aditya pursue a tender offer to purchase the Ordinary Shares under the terms of the Option Agreement, it must comply with the “special tender offer” rules under the Israeli Companies Law.
This lawsuit has been referred to above as the “STO Litigation”. The Company’s lawsuit also asks that Sun be precluded from acquiring Ordinary Shares pursuant to the Option Agreement
unless it first complies with the “special tender offer” rules. Purchaser and its affiliates have obtained an expert opinion from a respected professor of Israeli corporate law that a “special
tender offer” is not required by the Israeli Companies Law in the present case and intend to vigorously contest the action brought by the Company.
 

The Israeli Companies Law specifies that a purchase of the shares of a public company may be made only by means of a “special tender offer” if (i) the result of the purchase would
be that the purchaser will control more than 45% of the voting power of the company; and (ii) at the time of such purchase, no other person controls in excess of 45% of the voting power of
the company.
 

The consequences of the demand that a “special tender offer” be used, under the Israeli Companies Law, include (i) the obligation to obtain (a) the approval of a majority of the votes
of offerees who expressed a position in the Offer (under Israeli law, shareholders may accept the Offer by tendering their Ordinary Shares, not respond to

36



Table of Contents

the Offer, or object to the Offer being completed by submitting Notices of Objection) and (b) a number of Ordinary Shares tendered which represents no less than 5% of the voting power of
the Company; and (ii) upon acceptance of the Offer, the requirement for Purchaser to provide a four calendar-day subsequent offering period without withdrawal rights for shares tendered
during the Initial Offering Period to allow all other shareholders who have not tendered their Ordinary Shares an opportunity to tender in accordance with the Israeli Companies Law.
 

On June 15, 2008, the Company filed an initiating motion with the Tel-Aviv District Court seeking a declaratory ruling and permanent injunction against Sun, Purchaser and Aditya
from taking actions to hinder the Company from selling its Irish facilities to a third party.
 

On June 17, 2008, the Company filed a motion with the Tel-Aviv District Court arguing that the August 30 Templeton Motion is moot in light of the Company’s purported termination
of the Existing Merger Agreement and requested the court hearing scheduled for July 2, 2008 be dismissed. On June 19, 2008, Sun and Purchaser filed a response to the Company’s motion,
rejecting the purported termination of the Existing Merger Agreement, and agreeing to leave the scheduling of the hearing to the Tel-Aviv District Court’s discretion. On June 24, 2008,
Templeton filed a response to the Company’s motion, agreeing that the hearing be postponed as to one issue and requesting that the Tel-Aviv District Court impose various conditions to any
postponement as to another issue. On June 26, 2008, the Tel-Aviv District Court ruled that the hearing would be held as scheduled, with the scope and nature of the hearing to be determined
during the hearing.
 

On June 25, 2008, Purchaser, Sun and Aditya commenced the Fraud Litigation against the Company and its directors in the Supreme Court of the State of New York. In the Fraud
Litigation, Purchaser, Sun and Aditya alleged, among other things, that the Company and its directors defrauded them by inducing them to invest nearly $100 million in the Company,
including nearly $60 million provided to assist the Company during its worst financial difficulties, in the good faith belief that this expenditure would preserve their interests in the Company.
After a year of procrastinating, and having had the benefit of Purchaser’s cash infusions, the Company purported to terminate the Existing Merger Agreement and then filed the STO
Litigation in an attempt to block consummation of the Option Agreement. The Fraud Litigation is currently pending.
 

On June 26, 2008, Templeton filed an appeal with the Supreme Court of Israel against the Tel-Aviv District Court’s April 30, 2008 dismissal of Templeton’s June 12, 2007 motion
with prejudice.
 

16.  Fees and Expenses.
 

Except as set forth below, Purchaser will not pay any fees or commissions to any broker, dealer or other person for soliciting tenders of Ordinary Shares pursuant to the Offer.
 

Greenhill & Co., LLC (“Greenhill”) is acting as Dealer Manager in connection with the Offer and has provided certain financial advisory services to Purchaser in connection with the
acquisition of the Company. Purchaser has agreed to pay Greenhill reasonable and customary compensation for its services as financial advisor in connection with the Offer (including the
services of Greenhill as Dealer Manager). Purchaser has also agreed to reimburse Greenhill for all reasonable out-of-pocket expenses incurred by Greenhill, including the reasonable fees and
expenses of legal counsel, and to indemnify Greenhill against certain liabilities and expenses in connection with its engagement, including certain liabilities under the federal securities laws.
 

Purchaser and Sun have retained MacKenzie Partners, Inc., as the Information Agent, and Computershare, as the Depositary, in connection with the Offer. The Information Agent
may contact holders of Ordinary Shares by mail, telephone, telex, telecopy, telegraph and personal interview and may request banks, brokers, dealers and other nominee shareholders to
forward materials relating to the Offer to beneficial owners. As compensation for acting as Information Agent in connection with the Offer, MacKenzie Partners, Inc. will be paid reasonable
and customary compensation for its services and will also be reimbursed for certain out-of-pocket expenses and may be indemnified against certain liabilities and expenses in connection
with the Offer, including certain liabilities under the federal securities laws.
 

Purchaser will pay the Depositary reasonable and customary compensation for its services in connection with the Offer, plus reimbursement for out-of-pocket expenses, and will
indemnify the Depositary against certain liabilities and expenses in connection therewith, including under federal securities laws. Brokers, dealers,
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commercial banks and trust companies will, upon request, be reimbursed by Purchaser for customary handling and mailing expenses incurred by them in forwarding material to their
customers.
 

17.  Miscellaneous.
 

The Offer is being made solely by this Offer to Purchase and the related Letter of Transmittal and is being made to holders of Ordinary Shares. Purchaser is not aware of any
jurisdiction where the making of the Offer or the tender of Ordinary Shares in connection therewith would not be in compliance with the laws of such jurisdiction. If Purchaser becomes
aware of any jurisdiction in which the making of the Offer or the tender of Ordinary Shares in connection therewith would not be in compliance with applicable law, Purchaser will make a
good faith effort to comply with any such law. If, after such good faith effort, Purchaser cannot comply with any such law, the Offer will not be made to (nor will tenders be accepted from or
on behalf of) the holders of Ordinary Shares in such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the Offer to be made by a licensed broker or dealer,
the Offer shall be deemed to be made on behalf of Purchaser by the Dealer Manager or by one or more registered brokers or dealers licensed under the laws of such jurisdiction.
 

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION ON BEHALF OF PURCHASER OR THE DEALER
MANAGER NOT CONTAINED IN THIS OFFER TO PURCHASE OR IN THE LETTER OF TRANSMITTAL, AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED.
 

Pursuant to Rule 14d-3 of the General Rules and Regulations under the Exchange Act, Purchaser and Sun have filed with the Commission the Schedule TO, together with exhibits,
furnishing certain additional information with respect to the Offer. The Schedule TO and any amendments thereto, including exhibits, may be inspected at, and copies may be obtained from,
the same places and in the same manner as set forth in Section 7.

 

ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.
 

By: /s/ Harin Mehta
   Name: Mr. Harin Mehta
   Title: Director

 

Dated: June 30, 2008
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SCHEDULE I

 

INFORMATION CONCERNING PURCHASER, SUN AND SUN PHARMA GLOBAL INC.
 

1.  Directors and Executive Officers of Purchaser.
 

The following table sets forth the name, current business address, citizenship, current principal occupation or employment, and material occupations, positions, offices or
employments and business addresses thereof for the past five years of each director and executive officer of Purchaser.
 
    

   Present Principal Occupation or Employment;
Name, Citizenship   Material Positions Held During the Past Five Years

and Current Business Address   and Business Addresses Thereof
 

Harin Mehta

The Republic of India

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary

Sun Pharma Global Inc.,
P.O. Box 12850, Dubai, U.A.E.   

Managing Director of Sun Pharma Global Inc. from October 24, 2007 to present and
General Manager at Alkaloida Chemical Company Exclusive Group Ltd. from
October 2005 to present.

Senior Vice President (Operations) of Sun Pharmaceutical Industries Ltd., Acme Plaza,
Andheri Kurla Road, Andheri (E) Mumbai – 400 059, Maharashtra, India, from
October 2005 to September 2007.

Vice President of Sun Pharmaceutical Industries Ltd., Acme Plaza, Andheri Kurla Road,
Andheri (E) Mumbai – 400 059, Maharashtra, India, from April 1992 to September 2005.

    

Jayesh Shah

The Republic of India

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary

Caraco Pharmaceutical Laboratories Ltd,
1150 Elijah McCoy Drive,
Detroit, MI 48202, USA.   

Member of Board of Directors of Alkaloida Chemical Company Exclusive Group Ltd.
from September 9, 2005 to present.

Director (Commercial) of Caraco Pharmaceutical Laboratories Ltd, from December 1,
2003 to present.

    

Katalin Szilagyi

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Director of Quality Assurances & Quality Control of Alkaloida Chemical Company
Exclusive Group Ltd. from prior to June 2003 to present.

    

Sudhir V. Valia

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road,
Andheri (East), Mumbai – 400-059, India   

Member of Board of Directors of Alkaloida Chemical Company Exclusive Group Ltd.
from July 15, 2007 to present.

Executive Director of Sun Pharmaceutical Industries Limited, from January 31, 1994 to
present.

    

Gyula Sotkó

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Purchasing & Logistics Manager of Alkaloida Chemical Company Exclusive Group Ltd.
from May 1, 2003 to present.
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   Present Principal Occupation or Employment;
Name, Citizenship   Material Positions Held During the Past Five Years

and Current Business Address   and Business Addresses Thereof
 

Dr. Jozsef Simon

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Chief Legal Advisor of Alkaloida Chemical Company Exclusive Group Limited from
December 1, 2002 to present.

    

Zoltan Nagy

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Human Resources Manager of Alkaloida Chemical Company Exclusive Group Ltd. from
May 1, 2003 to present.

    

Tibor Horvath

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Poppy System Manager of Alkaloida Chemical Company Exclusive Group Ltd. from
January 1, 2005 to present.

    

Zoltan Laszlo

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Technical Supply Manager of Alkaloida Chemical Company Exclusive Group Ltd. from
May 1, 2003 to present.

    

Ferenc Vicsai

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Controlling Manager of Alkaloida Chemical Company Exclusive Group Ltd. from
March 16, 2002 to present.

    

Janos Weninger

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
Kabay János u. 29, H-4440
Tiszavasari, The Republic of Hungary   

Export Manager of Alkaloida Chemical Company Exclusive Group Ltd. from May 1,
2003 to present.

    

Tamas Udvari

The Republic of Hungary

Alkaloida Chemical Company Exclusive Group Ltd.
1092 Budapest, Raday u. 16. I/22, The Republic of Hungary

  

Finance Manager of Alkaloida Chemical Company Exclusive Group Ltd. from December
2005 to present.

Treasury Manager at Budapest Electric Works, 1132 Budapest, Vaci ut 72-74 from
October 2004 to April 2005.

Treasury Sales Manager at Hungarian Volksbank, 1088 Budapest, Rakoczi ut 7 from
August 2001 to October 2004.
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2.  Directors and Executive Officers of Sun.
 

The following table sets forth the name, current business address, citizenship, current principal occupation or employment, and material occupations, positions, offices or
employments and business addresses thereof for the past five years of each director and executive officer of Sun.
 
    

   Present Principal Occupation or Employment;
Name, Citizenship   Material Positions Held During the Past Five Years

and Current Business Address   and Business Addresses Thereof
 

Dilip S. Shanghvi

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India   

Chairman of the Board and Managing Director of Sun Pharmaceutical Industries Limited,
from March 1, 1993 to present.

Chairman & Managing Director of Sun Pharma Advance Research Company Limited
from March 1, 2007 to present.

    

Sudhir V. Valia

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road,
Andheri (East), Mumbai – 400-059, India   

Full Time Director of Sun Pharmaceutical Industries Limited, from January 31, 1994 to
present.

    

Sailesh T. Desai

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India   

Full Time Director of Sun Pharmaceutical Industries Limited, from March 25, 1999 to
present.

    

S. Mohanchand Dadha

The Republic of India

Sun Pharmaceutical Industries Ltd., Plot No. 3, Door No. 8, Old Tower Block Street,
Nandanam Extension, Chennai – 600035, India

c/o Dadha Pharma Pvt. Ltd.
250 Lloyds Road
Royapetiah, Chennai 600014, India   

Independent Director of Sun Pharmaceutical Industries Limited from May 29, 1997 to
present.

Managing Director of Dadha Pharma Pvt. Ltd., from April 2, 2004 to February 24, 2006
and Full Time Director from February 25, 2006 to present.

Full Time Director of Dadha Pharma Marketing Pvt. Ltd. from May 10, 1996 to April 1,
2004.

    

Hasmukh S. Shah (Professional Consultant)

The Republic of India

c/o Hasmukh Shah & Associates
15 Dhanushya Society, Sama Rd
Vadodara 390 008, India   

Independent Director of Sun Pharmaceutical Industries Limited from March 22, 2001 to
present;

A partner in a consulting firm, Hasmukh Shah & Associates, from March 10, 1999 to
present.

    

Keki Minu Mistry

The Republic of India

HDFC Limited
Ramon House, 5th Floor
H. Parekh Marg, 169, Backbay Reclamation, Churchgate, Mumbai – 400 020, India   

Managing Director of HDFC Limited and Independent director of Sun Pharmaceutical
Industries, Limited from prior to 2003 to present.
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   Present Principal Occupation or Employment;
Name, Citizenship   Material Positions Held During the Past Five Years

and Current Business Address   and Business Addresses Thereof
 

Ashwin S. Dani

The Republic of India

Asian Paints (India) Limited
6-A Shanti Nagar, Santacruz (East), Mumbai – 400055, India   

Vice Chairman and Managing Director of Asian Paints (India) Ltd and Independent
Director of Sun Pharmaceutical Industries, Limited since January 28, 2004 to present.

    

Vipul Doshi

The Republic of India

Sun Pharmaceutical Industries Ltd.
SPARC, Tandalja
Vadodara – 390 020, Gujarat, India   

Senior Vice President of Quality at Sun Pharmaceutical Industries Limited from April 1,
2003 to present.

Vice President of Quality at Sun Pharmaceutical Industries Limited prior to from
January 1, 2002 to March 31, 2003.

    

Rakesh Mehta

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Senior Vice President of International Marketing at Sun Pharmaceutical Industries
Limited from April 1, 2003 to present.

Vice President of International Marketing at Sun Pharmaceutical Industries Limited from
June 1, 1995 to March 31, 2003.

    

Abhay Gandhi

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Executive Vice President of International Marketing at Sun Pharmaceutical Industries
Limited from April 1, 2007 to present.

Senior Vice President of International Marketing at Sun Pharmaceutical Industries
Limited from April 1, 2003 to March 31, 2007.

    

T.K. Roy

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Senior Vice President of Marketing at Sun Pharmaceutical Industries Limited from April
1, 2003 to present.

Vice President of Marketing at Sun Pharmaceutical Industries Limited from January 1,
1999 to March 31, 2003.

    

Lokesh Sibal

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Senior Vice President of Marketing at Sun Pharmaceutical Industries Limited from
April 1, 2007 to present.

Vice President of Marketing and Sales at Sun Pharmaceutical Industries Limited from
prior to April 1, 2001 to March 31, 2007.

    

Sharda Crishna

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Senior Vice President of Marketing at Sun Pharmaceutical Industries Limited from
April 1, 2007 to present.

Vice President of Marketing at Sun Pharmaceutical Industries Limited from prior to
March 14, 2002 to March 31, 2007.
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   Present Principal Occupation or Employment;
Name, Citizenship   Material Positions Held During the Past Five Years

and Current Business Address   and Business Addresses Thereof
 

Kirti Ganorkar

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India   

Vice President of Business Development at Sun Pharmaceutical Industries Limited from
April 1, 2005 to present.

Senior General Manager of Business Development at Sun Pharmaceutical Industries
Limited and was associated with manufacturing and marketing of pharmaceutical products
at Sun Pharmaceutical Industries Limited from April 1, 2003 to March 31, 2005.

    

Sampad Bhattacharya

The Republic of India

Sun Pharmaceutical Industries Ltd.
Baroda-Halol Highway
Halol – 389 350 Gujarat, India   

Vice President of Operations at Sun Pharmaceutical Industries Limited from August 11,
2005 to present.

Vice President of Technical for Alembic Limited, Alembic Road, Varoda, Gujarat, India
from February 19, 1996 to August 10, 2005.

    

A. H. Khan

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Senior General Manager of Human Resources at Sun Pharmaceutical Industries Limited
from April 1, 2005 to present.

General Manager of Human Resources at Sun Pharmaceutical Industries Limited from
August 19, 2002 to March 31, 2005.

    

D. R. Desai

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai – 400-059, India   

Senior General Manager of Accounts at Sun Pharmaceutical Industries Limited from
April 1, 2005 to present.

General Manager of Accounts at Sun Pharmaceutical Industries Limited from January 1,
1997 to March 31, 2005.

    

Kamlesh H. Shah

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India   

Deputy General Manager of Accounts & Company Secretary of Sun Pharmaceutical
Industries Limited from April 1, 2004 to present.

Senior Manager of Accounts at Sun Pharmaceutical Industries Limited at Acme Plaza,
Andheri Kurla Road, Andheri (East) Mumbai, Maharashtra, India, from January 1, 1999
to March 31, 2004.

    

Ashok I. Bhuta

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India   

Deputy General Manager of Legal & Secretarial & Compliance Officer of Sun
Pharmaceutical Industries Limited from April 1, 2004 to present.

Senior Manager of Accounts at Sun Pharmaceutical Industries Limited from January 1,
1998 to March 31, 2004.
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   Present Principal Occupation or Employment;
Name, Citizenship   Material Positions Held During the Past Five Years

and Current Business Address   and Business Addresses Thereof
 

Dr. Ratnesh Shrivastava

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India

  

Vice President of Intellectual Property Cell (Department) at Sun Pharmaceutical Industries
Limited from October 1, 2006 to present.

Senior General Manager of Intellectual Property Cell (Department) at Sun Pharmaceutical
Industries Limited from prior to April 1, 2004 to September 30, 2006.

General Manager of Intellectual Property Cell (Department) at Sun Pharmaceutical
Industries Limited from October 1, 2001 to March 31, 2004.

    

Uday V. Baldota

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai – 400-093, India   

Vice President of Investor Relations at Sun Pharmaceutical Industries Limited from
June 20, 2005 to present.

Vice President of Purchasing at Lafarge India Pvt. Limited, Bakhtawar, Nariman Point,
Mumbai — 400 021, India from November 11, 1999 to June 19, 2005.

    

Sunil P. Mehta

The Republic of India

Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate, Mahakali Caves Road,
Andheri (East), Mumbai — 400-093, India

  

Vice President of Sun Pharmaceutical Industries Limited from January 1, 2008 to present.

Vice President of Distribution & Director at Aditya Medisales Limited, F.P. 145, Ram
Mandir Road, Vile Parle (East), Mumbai — 400 057, India from April 1, 2007 to
December 31, 2007.

Senior General Manager (Distribution) at Aditya from April 1, 2003 to March, 31, 2007,
and Director at Aditya Medisales Ltd. from February 1, 2000 to March 31, 2007.

    

K. Nandakumar

The Republic of India

Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri Kurla Road
Andheri (East), Mumbai — 400-059, India   

Vice President of Marketing at Sun Pharmaceutical Industries Limited from prior April 1,
2007 to present.

Senior General Manager of Marketing at Sun Pharmaceutical Industries Limited from
April 1, 2003 to March 31, 2007.
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3.  Sun Pharma Global Inc.
 

The following table sets forth the name, current business address, telephone number, principal business and place of organization of Sun Pharma Global Inc.
 
    

Name, Current Business Address, Telephone    
Number and Place of Organization   Principal Business

 

Sun Pharma Global Inc.

Registered Office:
International Trust Building
P.O. Box 659
Road Town, Tortola, British Virgin Islands

Office at Woodstock Asia Pascific DMCC,
Office No. 406
The Business Centre, Opp. Burjuman Centre,
Mashreq Bank Bldg.
Bank Street, P.O. Box 12850, Dubai, UAE

+ 971 43597678

British Virgin Islands   

Sun Pharma Global Inc. is engaged in the sale and distribution of pharmaceutical products
and investment activities.
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ANNEX A

 

GROSS SALES OF THE COMPANY FOR UNITED STATES
(AS PROVIDED BY THE COMPANY)

 
           

    2007   2008  
 

Quarter 1           
Week 1  Cumulative Invoiced Sales   N/A(1) $ 2,843  
  Weekly Invoiced Sales   N/A  $ 2,843  
Week 2  Cumulative Invoiced Sales   N/A  $ 9,931  
  Weekly Invoiced Sales   N/A  $ 7,088  
Week 3  Cumulative Invoiced Sales   N/A  $ 19,688  
  Weekly Invoiced Sales   N/A  $ 9,757  
Week 4  Cumulative Invoiced Sales   N/A  $ 28,839  
  Weekly Invoiced Sales   N/A  $ 9,151  
Week 5  Cumulative Invoiced Sales   N/A  $ 39,023  
  Weekly Invoiced Sales   N/A  $ 10,184  
Week 6  Cumulative Invoiced Sales   N/A  $ 47,341  
  Weekly Invoiced Sales   N/A  $ 8,318  
Week 7  Cumulative Invoiced Sales   N/A  $ 56,533  
  Weekly Invoiced Sales   N/A  $ 9,912  
Week 8  Cumulative Invoiced Sales   N/A  $ 63,572  
  Weekly Invoiced Sales   N/A  $ 7,039  
Week 9  Cumulative Invoiced Sales   N/A  $ 73,577  
  Weekly Invoiced Sales   N/A  $ 10,005  
Week 10  Cumulative Invoiced Sales   N/A  $ 83,538  
  Weekly Invoiced Sales   N/A  $ 9,961  
Week 11  Cumulative Invoiced Sales   N/A  $ 93,548  
  Weekly Invoiced Sales   N/A  $ 10,010  
Week 12  Cumulative Invoiced Sales   N/A  $ 103,068  
  Weekly Invoiced Sales   N/A  $ 9,520  
Week 13  Cumulative Invoiced Sales   N/A  $ 112,465  
  Weekly Invoiced Sales   N/A  $ 9,397  
Quarter 2           
Week 1  Cumulative Invoiced Sales  $ 0  $ 6,198  
  Weekly Invoiced Sales  $ 0  $ 6,198  
Week 2  Cumulative Invoiced Sales  $ 8,790  $ 15,057  
  Weekly Invoiced Sales  $ 8,790  $ 8,877  
Week 3  Cumulative Invoiced Sales  $ 17,904  $ 23,829  
  Weekly Invoiced Sales  $ 9,114  $ 8,754  
Week 4  Cumulative Invoiced Sales  $ 27,789  $ 32,137  
  Weekly Invoiced Sales  $ 9,855  $ 8,308  
Week 5  Cumulative Invoiced Sales  $ 36,684  $ 41,610  
  Weekly Invoiced Sales  $ 8,895  $ 9,473  
Week 6  Cumulative Invoiced Sales  $ 47,784  $ 51,987  
  Weekly Invoiced Sales  $ 11,100  $ 10,377  
Week 7  Cumulative Invoiced Sales  $ 58,988  $ 61,299  
  Weekly Invoiced Sales  $ 11,204  $ 9,312  
 

 

(1) Not provided by the Company.
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ANNEX A

 

GROSS SALES OF THE COMPANY FOR CANADA
(AS PROVIDED BY THE COMPANY)

 
           

    2007   2008  
 

Quarter 2           
Week 1  Cumulative Invoiced Sales   N/A(2) $ 13,738  
  Weekly Invoiced Sales   N/A  $ 1,214  
Week 2  Cumulative Invoiced Sales   N/A  $ 14,842  
  Weekly Invoiced Sales   N/A  $ 1,104  
Week 3  Cumulative Invoiced Sales   N/A  $ 15,915  
  Weekly Invoiced Sales   N/A  $ 1,073  
Week 4  Cumulative Invoiced Sales   N/A  $ 16,862  
  Weekly Invoiced Sales   N/A  $ 947  
Week 5  Cumulative Invoiced Sales   N/A  $ 18,250  
  Weekly Invoiced Sales   N/A  $ 1,388  
Week 6  Cumulative Invoiced Sales   N/A  $ 19,151  
  Weekly Invoiced Sales   N/A  $ 901  
Week 7  Cumulative Invoiced Sales   N/A  $ 20,011  
  Weekly Invoiced Sales   N/A  $ 860  
Week 8  Cumulative Invoiced Sales   N/A  $ 20,156  
  Weekly Invoiced Sales   N/A  $ 145  
 

 

(2) Not provided by Taro.
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ANNEX B

 

DEFINITION OF ISRAELI RESIDENT FOR ISRAELI TAX PURPOSES
(Unofficial Translation from Hebrew)

 

The following is an excerpt of Section 1 of the Israeli Income Tax Ordinance [New Version], 1961, as amended, which defines a “resident of Israel” as follows:
 

 (A) with respect to an individual — a person whose center of vital interests is in Israel; for this purpose the following provisions will apply:
 

 (1) in order to determine the center of vital interests of an individual, there shall be taken into account the whole of the individual’s family, economic and social
connections, including, among others:

 

(a) place of domicile;
 

(b) place of residence of the individual and the individual’s immediate family;
 

 (c) place of the individual’s regular or permanent occupation or the place of his permanent employment;
 

(d) place of the individual’s active and material economic interests;
 

(e) place of the individual’s activities in organizations, associations and other institutions;
 

(2) the center of vital interests of an individual will be presumed to be in Israel:
 

(a) if the individual was present in Israel for 183 days or more in the tax year;
 

 (b) if the individual was present in Israel for 30 days or more in the tax year, and the total period of the individual’s presence in Israel during the tax year
and the two previous tax years is 425 days or more.

 

For the purposes of this paragraph, “day” includes a portion of a day;
 

 (3) the presumption in subparagraph (2) may be rebutted either by the individual or by the assessing officer.
 

(B) with respect to an entity — an entity that satisfies one of the following conditions:
 

(1) it was incorporated in Israel;
 

(2) the “control and management” of its business is exercised in Israel.
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Manually signed facsimiles of the Letter of Transmittal, properly completed, will be accepted. The Letter of Transmittal and certificates evidencing Ordinary Shares and any other
required documents should be sent or delivered by each shareholder or his broker, dealer, commercial bank, trust company or other nominee to the Depositary at one of its addresses set forth
below.
 

 

The Depositary for the Offer is:
 

COMPUTERSHARE
 

 
     

By Mail:  By Facsimile Transmission:  By Overnight Courier:
     

Computershare  For Eligible Institutions Only:  Computershare
c/o Voluntary Corporate Actions  (617) 360-6810  c/o Voluntary Corporate Actions

P.O. Box 43011    250 Royall Street
Providence, RI 02940-3011  For Confirmation Only Telephone:  Canton, MA 02021

  (781) 575-2332   
 

Questions or requests for assistance may be directed to the Information Agent at its address and telephone numbers, or the Dealer Manager at its telephone number, in each case, as
set forth below. Requests for additional copies of this Offer to Purchase, the related Letter of Transmittal and the Notice of Guaranteed Delivery may be directed to the Information Agent,
and copies will be furnished promptly at Purchaser’s expense. Shareholders may also contact their brokers, dealers, commercial banks, trust companies or other nominees for assistance
concerning the Offer.
 

 

The Information Agent for the Offer is:
 

 

105 Madison Avenue
New York, New York 10016

(212) 929-5500 (Call Collect)
or

 

Call Toll-Free (800) 322-2885
 

Email: tenderoffer@mackenziepartners.com
 

 

The Dealer Manager for the Offer is:
 

 

300 Park Avenue
New York, NY 10022

(888) 504-7336



Ex(a)(1)(B)
Letter of Transmittal

To Tender Ordinary Shares
of

TARO PHARMACEUTICAL INDUSTRIES LTD.
Pursuant to the Offer to Purchase Dated June 30, 2008

of
ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.

a subsidiary of
SUN PHARMACEUTICAL INDUSTRIES LTD.

 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JULY 28, 2008,
UNLESS THE OFFER IS EXTENDED.

 

The Depositary for the Offer is:
 

COMPUTERSHARE
 
     

By Mail:  By Facsimile Transmission:  By Overnight Courier:
Computershare

c/o Voluntary Corporate Actions
P.O. Box 43011

Providence, RI 02940-3011
 

For Eligible Institutions Only:
(617) 360-6810

For Confirmation Only Telephone:
(781) 575-2332  

Computershare
c/o Voluntary Corporate Actions

250 Royall Street
Canton, MA 02021

 

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE
TRANSMISSION OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY. PLEASE READ THE INSTRUCTIONS ACCOMPANYING THIS
LETTER OF TRANSMITTAL CAREFULLY BEFORE COMPLETING THIS LETTER OF TRANSMITTAL. IF APPLICABLE TO YOU, MAKE SURE YOU COMPLETE (1) THE
DECLARATION FORM (“DECLARATION OF STATUS FOR ISRAELI INCOME TAX PURPOSES”) INCLUDED HEREIN TO PREVENT ISRAELI WITHHOLDING TAX OF 20%
IN THE CASE OF INDIVIDUALS, AND 25% IN THE CASE OF CORPORATIONS AND/OR (2) SUBSTITUTE FORM W-9 INCLUDED HEREIN OR THE APPROPRIATE IRS
FORM W-8, AS APPLICABLE, TO PREVENT U.S. BACKUP WITHHOLDING TAX OF 28%, IN EACH CASE, ON ANY PAYMENT PAYABLE TO YOU PURSUANT TO THE
OFFER.
 

SUBJECT TO APPLICABLE LAW, THE OFFER IS NOT BEING MADE TO (NOR WILL TENDER OF ORDINARY SHARES BE ACCEPTED FROM OR ON BEHALF OF) HOLDERS
IN ANY JURISDICTION IN WHICH THE MAKING OR THE ACCEPTANCE OF THE OFFER WOULD NOT BE IN COMPLIANCE WITH THE LAWS OF SUCH JURISDICTION.
 
          

DESCRIPTION OF ORDINARY SHARES TENDERED
Name(s) and Address(es) of Registered Holder(s)          

(Please fill in, if blank, exactly as name(s)   Share Certificate(s) and Share(s) Tendered
appear(s) on Share Certificate(s))   (Attach additional list, if necessary)

      Total Number of    
      Ordinary Shares    
   Share Certificate   Evidenced By Share   Number of Ordinary 
   Number(s)*   Certificate(s)*   Shares Tendered**

          
  

        

          
  

        

          
  

        

          
  

        

   Total Ordinary Shares       
          

* Need not be completed by shareholders delivering Ordinary Shares by book-entry transfer.
** Unless otherwise indicated, it will be assumed that all Ordinary Shares evidenced by each Share Certificate delivered to the Depositary are being tendered hereby. See Instruction 4.

          



 

 

This Letter of Transmittal is to be completed by shareholders of Taro Pharmaceutical Industries Ltd. either if certificates evidencing Ordinary Shares (as defined below) are to be
forwarded herewith or if delivery of Ordinary Shares is to be made by book-entry transfer to an account maintained by the Depositary at the Book-Entry Transfer Facility (as defined in
Section 2 of the Offer to Purchase and pursuant to the procedures set forth in Section 3 of the Offer to Purchase). Delivery of documents to a Book-Entry Transfer Facility does not
constitute delivery to the Depositary.
 

Shareholders whose certificates evidencing Ordinary Shares (“Share Certificates”) are not immediately available or who cannot deliver their Share Certificates and all other
documents required hereby to the Depositary prior to the Expiration Date (as defined in Section 1 of the Offer to Purchase) or who cannot complete the procedure for delivery by book-entry
transfer on a timely basis and who wish to tender their Ordinary Shares must do so pursuant to the guaranteed delivery procedure described in Section 3 of the Offer to Purchase. See
Instruction 2.
 

NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

 

 
   

o
 

CHECK HERE IF ORDINARY SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE DEPOSITARY’S ACCOUNT AT THE BOOK-ENTRY
TRANSFER FACILITY AND COMPLETE THE FOLLOWING:

   
  Name of Tendering Institution:   

   
  Account Number:   

   
  Transaction Code Number:   

   
o

 
CHECK HERE IF ORDINARY SHARES ARE BEING TENDERED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY
AND COMPLETE THE FOLLOWING:

   
  Name(s) of Registered Holder(s)    

   
  Window Ticket No. (if any)    

   
  Date of Execution of Notice of Guaranteed Delivery    

   
  Name of Institution that Guaranteed Delivery   

   
  If delivery is by book-entry transfer, give the following information:
   
  Account Number:   

   
  Transaction Code Number:   

 

IMPORTANT: This Letter of Transmittal (or manually signed facsimile of this Letter of Transmittal), properly completed and duly executed (together with any required signature
guarantees (or, in the case of a book-entry transfer, an agent’s message) and certificates or confirmation of book-entry transfer and all other required documents) must be received
by the Depositary prior to 12:00 midnight, New York City time, on the Expiration Date. Delivery of this Letter of Transmittal to an address, or transmission of instructions via a
facsimile number, other than as set forth above, will not constitute a valid delivery.
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Ladies and Gentlemen:
 

The undersigned hereby tenders to Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a Hungarian company and a subsidiary of Sun Pharmaceutical Industries Ltd.
(“Sun”), an Indian company, the Ordinary Shares, nominal (par) value NIS 0.0001 per share (“Ordinary Shares”), of Taro Pharmaceutical Industries Ltd. (the “Company”), an Israeli
corporation, pursuant to Purchaser’s offer to purchase all Ordinary Shares at $7.75 per share, net to the seller in cash (subject to applicable withholding taxes), without interest, upon the
terms and subject to the conditions set forth in the Offer to Purchase, dated as of June 30, 2008 (the “Offer to Purchase”), receipt of which is hereby acknowledged, and in this Letter of
Transmittal (which, together with the Offer to Purchase and any amendments or supplements hereto or thereto, collectively constitute the “Offer”). The undersigned understands that
Purchaser reserves the right to transfer or assign, in whole or from time to time in part, to one or more of its affiliates the right to accept for payment all or any portion of Ordinary Shares
tendered pursuant to the Offer. The undersigned understands that subject to the limited exceptions set out in the Offer, all Ordinary Shares accepted for payment in the Offer will be deposited
in an irrevocable trust governed by Israeli law (the “Trust”) and administered by Ubank Trust Company Ltd., the trustee of the Trust (the “Trustee”).
 

Upon the terms and subject to the conditions of the Offer (and if the Offer is extended or amended, the terms of any such extension or amendment), and subject to, and effective upon,
acceptance for payment of Ordinary Shares tendered herewith, in accordance with the terms of the Offer, the undersigned hereby sells, assigns and transfers to or upon the order of the
Trustee all right, title and interest in and to all Ordinary Shares that are being tendered hereby and all dividends, distributions (including, without limitation, distributions of additional
Ordinary Shares) and rights declared, paid or distributed in respect of such Ordinary Shares on or after the date of the Offer to Purchase (collectively, “Distributions”) and irrevocably
appoints designees of the Trustee the true and lawful agent and attorney-in-fact of the undersigned with respect to such Ordinary Shares (and all Distributions), with full power of substitution
(such power of attorney being deemed to be an irrevocable power coupled with an interest), to (i) deliver Share Certificates evidencing such Ordinary Shares (and all Distributions), or
transfer ownership of such Ordinary Shares (and all Distributions) on the account books maintained by the Book-Entry Transfer Facility, together, in either case, with all accompanying
evidences of transfer and authenticity, to or upon the order of the Trustee, (ii) present such Ordinary Shares (and all Distributions) for transfer on the books of the Company and (iii) receive
all benefits and otherwise exercise all rights of beneficial ownership of such Ordinary Shares (and all Distributions), all in accordance with the terms of the Offer.
 

By executing this Letter of Transmittal, the undersigned hereby irrevocably appoints the designees of the Trustee as agents, attorneys-in-fact and proxies of the undersigned, each with
full power of substitution, to vote in such manner as such agents, attorneys-in-fact and proxies or his/her substitute shall, in accordance with the Trust Deed (as defined in the Offer to
Purchase), deem proper and otherwise act (by written consent or otherwise) with respect to all Ordinary Shares tendered hereby which have been accepted for payment by Purchaser prior to
the time of such vote (and with respect to any and all other Ordinary Shares or other securities issued or issuable in respect of such Ordinary Shares on or after the date of the Offer to
Purchase) or other action and all Ordinary Shares and other securities issued in Distributions in respect of such Ordinary Shares, which the undersigned is entitled to vote at any meeting of
shareholders of the Company (whether annual or special and whether or not an adjourned or postponed meeting) or consent in lieu of any such meeting or otherwise. This proxy and power of
attorney is coupled with an interest in Ordinary Shares tendered hereby, is irrevocable and is granted in consideration of, and is effective upon the acceptance for payment of such Ordinary
Shares by Purchaser in accordance with other terms of the Offer. Such acceptance for payment shall automatically revoke, without further action, all other proxies and powers of attorney
granted by the undersigned at any time with respect to such Ordinary Shares (and all Ordinary Shares and other securities issued in Distributions in respect of such Ordinary Shares), and no
subsequent proxies, powers of attorney, consents or revocations may be given by the undersigned with respect thereto (and if given will not be deemed effective). The undersigned
understands that, in order for Ordinary Shares or Distributions to be deemed validly tendered, immediately upon Purchaser’s acceptance of such Ordinary Shares for payment, the designees
of the Trustee must be able to exercise, with respect to the Ordinary Shares for which the appointment is effective, in accordance with the Trust Deed, all voting and other rights with respect
to such Ordinary Shares (and any and all Distributions), including, without limitation, all voting and other rights of the undersigned as they may
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deem proper at any annual or special meeting of the Company’s shareholders or any adjournment or postponement thereof, by written consent in lieu of any such meeting or otherwise.
 

The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, sell, assign and transfer Ordinary Shares tendered hereby and all
Distributions, that when such Ordinary Shares are accepted for payment by Purchaser, the Trustee will acquire good, marketable and unencumbered title thereto and to all Distributions, not
in violation of any voting trust, proxy or other agreements or understanding (including options or rights of first offer or first refusal) with respect to the voting, purchase, sale or other
disposition of the Ordinary Shares, free and clear of all liens, restriction, charges encumbrances, options, preemptive or subscription rights, rights of first offer or first refusal or similar rights,
or other contracts, arrangements or understanding thereto and that none of such Ordinary Shares and Distributions will be subject to any adverse claim. The undersigned, upon request, shall
execute and deliver all additional documents deemed by the Depositary or Purchaser to be necessary or desirable to complete the sale, assignment and transfer of Ordinary Shares tendered
hereby and all Distributions. In addition, the undersigned shall remit and transfer promptly to the Depositary for the account of the Trustee all Distributions in respect of Ordinary Shares
tendered hereby, accompanied by appropriate documentation of transfer, and pending such remittance and transfer or appropriate assurance thereof, the Trustee shall be entitled to all rights
and privileges as owner of each such Distribution and Purchaser may withhold the entire purchase price of Ordinary Shares tendered hereby, or deduct from such purchase price, the amount
or value of such Distribution as determined by Purchaser in its sole discretion. The undersigned acknowledges that Purchaser reserves the right to require that, in order for Ordinary Shares to
be deemed validly tendered, immediately upon Purchaser’s payment for such Ordinary Shares, Trustee must be able to exercise full voting rights with respect to such Ordinary Shares. If
following expiration of the Offer and consummation of the Option Agreement (as defined in the Offer to Purchase), Purchaser and its affiliates would beneficially own more than 95% of the
total number of Ordinary Shares, then no Founders’ Shares or Ordinary Shares will be deposited in the Trust. Rather, all such shares will be transferred to Purchaser, and, as such, all powers
specified above would apply to Purchaser and not to the Trustee.
 

No authority herein conferred or agreed to be conferred shall be affected by, and all such authority shall survive, the death or incapacity of the undersigned. All obligations of the
undersigned hereunder shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned. Except as stated in the Offer to Purchase, this tender is
irrevocable.
 

The undersigned understands that the valid tender of Ordinary Shares pursuant to any one of the procedures described in Section 3 of the Offer to Purchase and in the Instructions
hereto will constitute the undersigned’s acceptance of the terms and conditions of the Offer. Purchaser’s acceptance of such Ordinary Shares for payment will constitute a binding agreement
between the undersigned and Purchaser upon the terms and subject to the conditions of the Offer (and, if the Offer is extended or amended, the terms or conditions of any such extension or
amendment).
 

Unless otherwise indicated below in the box entitled “Special Payment Instructions”, please issue the check for the purchase price of all Ordinary Shares purchased and return all
Share Certificates evidencing Ordinary Shares not tendered or not accepted for payment in the name(s) of the registered holder(s) appearing above under “Description of Ordinary Shares
Tendered”. Similarly, unless otherwise indicated below in the box entitled “Special Delivery Instructions”, please mail the check for the purchase price of all Ordinary Shares purchased and
return all Share Certificates evidencing Ordinary Shares not tendered or not accepted for payment (and accompanying documents, as appropriate) to the address(es) of the registered holder(s)
appearing above under “Description of Shares Tendered” on the reverse hereof. In the event that the boxes below entitled “Special Payment Instructions” and “Special Delivery Instructions”
are both completed, please issue the check for the purchase price of all Ordinary Shares purchased and return all Share Certificates evidencing Ordinary Shares not tendered or not accepted
for payment in the name(s) of, and deliver such check and return such Share Certificates (and any accompanying documents, as appropriate) to, the person(s) so indicated. Unless otherwise
indicated below in the box entitled “Special Payment Instructions”, please credit any Ordinary Shares tendered hereby and delivered by book-entry transfer that are not accepted for payment
by crediting the account at the Book-Entry Transfer Facility designated above. The undersigned recognizes that Purchaser has no obligation, pursuant to the Special Payment Instructions, to
transfer any Ordinary Shares from the name of the registered holder(s) thereof if Purchaser does not accept for payment any Ordinary Shares tendered hereby.
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IF ANY SHARE CERTIFICATES REPRESENTING ORDINARY SHARES THAT YOU OWN HAVE BEEN LOST, STOLEN OR DESTROYED, SEE INSTRUCTION 2.
 

SHAREHOLDERS: SIGN HERE
 

(Please complete a Substitute Form W-9, the appropriate IRS Form W-8, and/or a Declaration Form
(Declaration of Status for Israeli Income Tax Purposes), as applicable.

See “IMPORTANT TAX INFORMATION”.)

 

 

Signature(s) of Holder(s)

 

Dated:    , 2008.
 

(Must be signed by registered holder(s) exactly as name(s) appear(s) on Share Certificates or on a security position listing by person(s) authorized to become registered holder(s) by certificates
and documents transmitted herewith. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative
capacity, please provide the following information and see Instruction 5.)
 

Name(s): 
Please Print

 

Capacity (full title): 
 

Address: 

 

Include Zip Code

 

Daytime Area Code and Telephone No: 
 

Taxpayer Identification or
Social Security No.: 

(See Substitute Form W-9 below)

 

GUARANTEE OF SIGNATURE(S)
(See Instructions 1 and 5)

 

FOR USE BY FINANCIAL INSTITUTIONS ONLY.
Financial Institutions: Place Medallion Guarantee in Space Below

 

FOR USE BY DEPOSITARY/ PURCHASER ONLY.
By power-of-attorney from Purchaser, the Depositary

hereby sets its corporate seal to indicate acceptance of the tendered
Ordinary Shares by Purchaser:    
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If you wish that the check for the purchase price of the Ordinary Shares and the certificate evidencing Ordinary Shares not tendered or not purchased be issued in the name of someone other than the
record holder(s) of the Ordinary Shares, please complete the “Special Payment Instructions” below. If the check for the purchase price of the tendered Ordinary Shares and the certificate evidencing
Ordinary Shares not tendered or not purchased are to be registered in the name of anyone other than the registered holder or mailed to any person(s) other than the person(s) signing this Letter of
Transmittal, the certificate(s) must be endorsed and signatures guaranteed.
 

 

SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 1, 5, 6 and 7)

 

To be completed ONLY if the check for the purchase price of Ordinary Shares and Share Certificates evidencing Ordinary Shares not tendered or not purchased are to be issued in the name of
someone other than the undersigned.
 

Issue Check and Share Certificate(s) to:
 

Name: 
(Please Print)

 

Address: 
 

 

(Zip Code)
 

(Tax Identification or Social Security Number)
(See Substitute Form W-9 below)

 

Account
Number: 

 

SPECIAL DELIVERY INSTRUCTIONS 
(See Instructions 1, 5, 6 and 7)

 

To be completed ONLY if the check for the purchase price of Ordinary Shares purchased and Share Certificates evidencing Ordinary Shares not tendered or not purchased are to be mailed to
someone other than the undersigned, or the undersigned at an address other than that shown under “Description of Ordinary Shares Tendered”.
 

Mail Check and Share Certificate(s) to:
 

Name: 
(Please Print)

 

Address: 
 

 

(Zip Code)
 

(Tax Identification or Social Security Number)
(See Substitute Form W-9 below)
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GENERAL INSTRUCTIONS TO THIS LETTER OF TRANSMITTAL
 

 

Forming Part of the Terms and Conditions of the Offer
 

1. Guarantee of Signatures.  All signatures on this Letter of Transmittal must be guaranteed by a firm which is a member of the Security Transfer Agent Medallion Signature Program, or by any
other “eligible guarantor institution”, as such term is defined in Rule 17Ad-15 promulgated under the Securities Exchange Act of 1934, as amended (each of the foregoing being an “Eligible
Institution”) unless (i) this Letter of Transmittal is signed by the registered holder(s) of Ordinary Shares (which term, for purposes of this document, shall include any participant in the Book-Entry
Transfer Facility whose name appears on a security position listing as the owner of Ordinary Shares) tendered hereby and such holder(s) has (have) not completed the box entitled “Special Payment
Instructions” or “Special Delivery Instructions” on the reverse hereof or (ii) such Ordinary Shares are tendered for the account of an Eligible Institution. See Instruction 5.
 

2. Delivery of Letter of Transmittal and Share Certificates.  This Letter of Transmittal is to be used either if Share Certificates are to be forwarded herewith or if tenders are to be made pursuant
to the procedures for tenders by book-entry transfer pursuant to the procedure set forth in Section 3 of the Offer to Purchase. Share Certificates evidencing all physically tendered Ordinary Shares, or
a confirmation of a book-entry transfer into the Depositary’s account at the Book-Entry Transfer Facility of all Ordinary Shares delivered by book-entry transfer, as well as a properly completed and
duly executed Letter of Transmittal (or a manually signed facsimile thereof) and any other documents required by this Letter of Transmittal, must be received by the Depositary at one of its addresses
set forth below prior to the Expiration Date (as defined in Section 1 of the Offer to Purchase) or the expiration of a subsequent offering period, if applicable. If Share Certificates are forwarded to the
Depositary in multiple deliveries, a properly completed and duly executed Letter of Transmittal must accompany each such delivery. Shareholders whose Share Certificates are not immediately
available, who cannot deliver their Share Certificates and all other required documents to the Depositary prior to the Expiration Date or who cannot complete the procedure for delivery by book-entry
transfer on a timely basis may tender their Ordinary Shares pursuant to the guaranteed delivery procedure described in Section 3 of the Offer to Purchase. Pursuant to such procedure: (i) such tender
must be made by or through an Eligible Institution; (ii) a properly completed and duly executed Notice of Guaranteed Delivery, substantially in the form made available by Purchaser, must be
received by the Depositary prior to the Expiration Date; and (iii) the Share Certificates evidencing all physically delivered Ordinary Shares in proper form for transfer by delivery, or a confirmation of
a book-entry transfer into the Depositary’s account at the Book-Entry Transfer Facility of all Ordinary Shares delivered by book-entry transfer, in each case together with a Letter of Transmittal (or a
facsimile thereof), properly completed and duly executed, with any required signature guarantees (or in the case of a book-entry transfer, an Agent’s Message (as defined in Section 2 of the Offer to
Purchase)) and any other documents required by this Letter of Transmittal, must be received by the Depositary within three Nasdaq National Market trading days after the date of execution of such
Notice of Guaranteed Delivery, all as described in Section 3 of the Offer to Purchase.
 

The method of delivery of this Letter of Transmittal, Share Certificates and all other required documents, including delivery through the Book-Entry Transfer Facility, is at the
option and risk of the tendering shareholder, and the delivery will be deemed made only when actually received by the Depositary. If delivery is by mail, registered mail with return receipt
requested, properly insured, is recommended. In all cases, sufficient time should be allowed to ensure timely delivery.
 

All questions as to the validity, form, eligibility (including time of receipt) and acceptance for payment of any tender of Ordinary Shares will be determined by Purchaser, in its sole
discretion. This determination will be final and binding on all parties. Purchaser reserves the absolute right to reject any or all tenders that it determines not to be in proper form or the acceptance for
payment of which may be unlawful. Purchaser also reserves the absolute right, in its sole discretion, to waive any defect or irregularity in any tender of Ordinary Shares of any particular shareholder,
whether or not similar defects or irregularities are waived in the case of other shareholders. A tender of Ordinary Shares will not have been made until all defects and irregularities have been
cured or waived. None of Purchaser, the Depositaries, the Information Agent, Purchaser’s legal counsel or any other person will be under any duty to give notification of any defects or
irregularities in tenders of Ordinary Shares or incur any liability for failure to give any notification. Purchaser’s interpretation of the terms of, and conditions to, the Offer (including this Letter
of Transmittal and the instructions thereto) will be final and binding.
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No alternative, conditional or contingent tenders will be accepted and no fractional Ordinary Shares will be purchased. By execution of this Letter of Transmittal (or a manually signed facsimile
hereof), all tendering shareholders waive any right to receive any notice of the acceptance of their Ordinary Shares for payment.
 

If any Share Certificate has been lost, destroyed or stolen, the shareholder should promptly notify the Depositary. The shareholder then will be instructed as to the steps that must be
taken in order to replace the Share Certificate. This Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost or destroyed Share
Certificates have been followed.
 

3. Inadequate Space.  If the space provided under “Description of Ordinary Shares Tendered” is inadequate, the Share Certificate numbers, the number of Ordinary Shares evidenced by such
Share Certificates and the number of Ordinary Shares tendered should be listed on a separate signed schedule and attached hereto.
 

4. Partial Tenders (not applicable to shareholders who tender by book-entry transfer).  If fewer than all Ordinary Shares evidenced by any Share Certificate delivered to the Depositary
herewith are to be tendered hereby, fill in the number of Ordinary Shares that are to be tendered in the box entitled “Number of Ordinary Shares Tendered”. In such cases, new Share Certificate(s)
evidencing the remainder of Ordinary Shares that were evidenced by the Share Certificates delivered to the Depositary herewith will be sent to the person(s) signing this Letter of Transmittal, unless
otherwise provided in the box entitled “Special Delivery Instructions” on the reverse hereof, as soon as practicable after the Expiration Date or the termination of the Offer. All Ordinary Shares
evidenced by Share Certificates delivered to the Depositary will be deemed to have been tendered unless otherwise indicated.
 

5. Signatures on Letter of Transmittal; Stock Powers and Endorsements.  If this Letter of Transmittal is signed by the registered holder(s) of Ordinary Shares tendered hereby, the signature(s)
must correspond with the name(s) as written on the face of the Share Certificates evidencing such Ordinary Shares without alteration, enlargement or any other change whatsoever.
 

If any Ordinary Shares tendered hereby are held of record by two or more persons, all such persons must sign this Letter of Transmittal.
 

If any Ordinary Shares tendered hereby are registered in different names, it will be necessary to complete, sign and submit as many separate Letters of Transmittal as there are different
registrations of such Ordinary Shares.
 

If this Letter of Transmittal is signed by the registered holder(s) of Ordinary Shares tendered hereby, no endorsements of Share Certificates or separate stock powers are required, unless
payment is to be made to, or Share Certificates evidencing Ordinary Shares not tendered or not accepted for payment are to be issued in the name of, a person other than the registered holder(s). If the
Letter of Transmittal is signed by a person other than the registered holder(s) of the Share Certificate(s) evidencing Ordinary Shares tendered, the Share Certificate(s) tendered hereby must be
endorsed or accompanied by appropriate stock powers, in either case signed exactly as the name(s) of the registered holder(s) appear(s) on such Share Certificate(s). Signatures on such Share
Certificate(s) and stock powers must be guaranteed by an Eligible Institution.
 

If this Letter of Transmittal or any Share Certificate or stock power is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a
fiduciary or representative capacity, such person should so indicate when signing, and proper evidence satisfactory to Purchaser of such person’s authority so to act must be submitted.
 

6. Stock Transfer Taxes.  Except as otherwise provided in this Instruction 6, Purchaser will pay all stock transfer taxes with respect to the sale and transfer of any Ordinary Shares to it or its
order pursuant to the Offer. If, however, payment of the purchase price of any Ordinary Shares purchased is to be made to, or Share Certificate(s) evidencing Ordinary Shares not tendered or not
accepted for payment are to be issued in the name of, any person other than the registered holder(s) or if tendered certificates are registered in the name of any person other than the person(s) signing
the Letter of Transmittal, the amount of any stock transfer taxes (whether imposed on the registered holder(s), or such other person, or otherwise) payable on account of the transfer to such other
person will be deducted from the purchase price of such Ordinary Shares purchased, unless evidence satisfactory to Purchaser of the payment of such taxes, or exemption therefrom, is submitted.
 

Except as provided in this Instruction 6, it will not be necessary for transfer tax stamps to be affixed to the Share Certificates evidencing Ordinary Shares tendered hereby.
 

7. Special Payment and Delivery Instructions.  If a check for the purchase price of any Ordinary Shares tendered hereby is to be issued in the name of, and/or Share Certificate(s) evidencing
Ordinary Shares not tendered or not accepted for payment
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are to be issued in the name of and/or returned to, a person other than the person(s) signing this Letter of Transmittal or if such check or any such Share Certificate is to be sent to a person other than
the signor of this Letter of Transmittal or to the person(s) signing this Letter of Transmittal but at an address other than that shown in the box entitled “Description of Ordinary Shares Tendered” on
the reverse hereof, the appropriate boxes herein must be completed.
 

8. Questions and Requests for Assistance or Additional Copies.  Questions and requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective
addresses or telephone numbers set forth below. Additional copies of the Offer to Purchase, this Letter of Transmittal, the Notice of Guaranteed Delivery the Guidelines for Certification of Taxpayer
Identification Number on Substitute Form W-9 and the Declaration of Status for Israeli Income Tax Purposes may be obtained from the Information Agent.
 

9. Substitute Form W-9, IRS Form W-8.  Each shareholder who is a U.S. person for U.S. federal income tax purposes and whose Ordinary Shares are purchased pursuant to the Offer is required
to provide the Depositary with a correct Taxpayer Identification Number (“TIN”), generally such shareholder’s social security or employer identification number, on the Substitute Form W-9
(provided herein) and certify under penalties of perjury that such number is correct and that such shareholder is not subject to backup withholding of U.S. federal income tax. If a shareholder has been
notified by the Internal Revenue Service (“IRS”) that such shareholder is subject to backup withholding, such shareholder must cross out item (2) of Part III of the Substitute Form W-9, unless such
shareholder has since been notified by the IRS that such shareholder is no longer subject to backup withholding. Failure to provide the information on the Substitute Form W-9 may subject such
shareholder to a $50 penalty imposed by the IRS and backup withholding of U.S. federal income tax at a 28% rate on payments made to such shareholder in exchange for tendered
Ordinary Shares. If the shareholder has not been issued a TIN and has applied for a TIN or intends to apply for a TIN in the near future, such shareholder should write “Applied For” in the space
provided for the TIN in Part I of the Substitute Form W-9. If “Applied For” is written in Part I and the Depositary is not provided with a TIN within 60 days, the Depositary will withhold 28% of all
payments that such shareholder is otherwise entitled to receive in exchange for tendered Ordinary Shares.
 

Each shareholder who is not a U.S. person for U.S. federal income tax purposes must complete and submit the appropriate IRS Form W-8 (IRS Form W-8BEN for non-U.S. individuals) in
order to be exempt from backup withholding of U.S. federal income tax on payments with respect to tendered Ordinary Shares. The appropriate IRS Form W-8 may be obtained from the Depositary
or by accessing the IRS website at www.irs.gov.
 

10. Declaration Form (“Declaration of Status for Israeli Income Tax Purposes”).  Each holder surrendering certificates for payment who is eligible for an exemption from Israeli withholding
tax, as described in Section 5 of the Offer to Purchase, is required to complete the Declaration Form included in this letter. See also “Important Tax Information” below and the instructions to the
Declaration Form. Each holder must date and sign the Declaration Form in the spaces indicated. Failure to provide the information on the form may subject the holder to Israeli income tax
withholding at the rate of 20% of the purchase price in the case of individuals and 25% of the purchase price in the case of corporations.
 

Important: This Letter of Transmittal (or manually signed facsimile hereof), properly completed and duly executed (together with any required signature guarantees (or, in the case
of a book-entry transfer, an Agent’s Message) and Share Certificates or confirmation of book-entry transfer and all other required documents) or a properly completed and duly executed
Notice of Guaranteed Delivery must be received by the Depositary prior to the Expiration Date (as defined in the Offer to Purchase) or the expiration of a subsequent offering period, if
applicable.
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IMPORTANT TAX INFORMATION
 

United States
 

Under U.S. federal income tax law, a shareholder who is a U.S. person for U.S. federal income tax purposes and whose tendered Ordinary Shares are accepted for payment is generally required
to provide the Depositary (as payor) with such shareholder’s correct TIN on the Substitute Form W-9 provided herewith. If such shareholder is an individual, the TIN generally is such shareholder’s
social security number. If the Depositary is not provided with the correct TIN, such shareholder may be subject to a $50 penalty imposed by the IRS and payments that are made to such shareholder
with respect to Ordinary Shares purchased pursuant to the Offer may be subject to backup withholding of U.S. federal income tax at a rate of 28%. In addition, if such shareholder makes a false
statement that results in no imposition of backup withholding, and there was no reasonable basis for making such statement, a $500 penalty may also be imposed by the IRS.
 

Certain shareholders (including, among others, corporations and certain non-U.S. individuals) are not subject to these backup withholding and reporting requirements. In order for a shareholder
who is not a U.S. person for U.S. federal income tax purposes to qualify as an exempt recipient, such shareholder must provide the Depositary with an appropriate IRS Form W-8 (IRS Form W-8BEN
for non-U.S. individuals), signed under penalties of perjury, attesting to such shareholder’s exempt status. The appropriate IRS Form W-8 may be obtained from the Depositary or by accessing the
IRS website at www.irs.gov. Exempt holders, other than non-U.S. persons, should complete a Substitute Form W-9 and furnish their TIN and write “EXEMPT” on the face of the Substitute
Form W-9. See the enclosed “Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9” for additional instructions. Shareholders should consult their own tax advisors
as to the qualification for exemption from backup withholding and the procedure for obtaining such exemption, including the appropriate IRS Form W-8 in light of such shareholder’s circumstances.
 

If backup withholding applies, the Depositary is required to withhold 28% of any payments made to the shareholder in exchange for tendered Ordinary Shares. Backup withholding is not an
additional tax. Rather, the U.S. federal income tax liability, if any, of persons subject to backup withholding will be reduced by the amount of tax withheld. If backup withholding results in an
overpayment of taxes, a refund may be obtained if the required information is timely furnished to the IRS.
 

Purpose of Substitute Form W-9.  To prevent backup withholding of U.S. federal income tax on payments that are made to a shareholder who is a U.S. person for U.S. federal income tax
purposes with respect to Ordinary Shares purchased in the Offer, such shareholder is required to notify the Depositary of such shareholder’s correct TIN by completing the Substitute Form W-9
certifying that (a) the TIN provided on the Substitute Form W-9 is correct (or that such shareholder is awaiting a TIN), (b)(i) such shareholder is exempt from backup withholding, (ii) such
shareholder has not been notified by the IRS that he, she or it is subject to backup withholding as a result of a failure to report all interest or dividends, or (iii) the IRS has notified such shareholder
that the shareholder is no longer subject to backup withholding, and (c) such shareholder is a U.S. person (including a U.S. resident alien).
 

What Number to Give the Depositary.  Each shareholder who is a U.S. person for U.S. federal income tax purposes is required to give the Depositary the TIN (e.g., social security number or
employer identification number) of the record holder of tendered Ordinary Shares. If shares are in more than one name or are not in the name of the actual owner, consult the enclosed “Guidelines for
Certification of Taxpayer Identification Number on Substitute Form W-9” for additional guidance on which number to report. If the holder has not been issued a TIN and has applied for a number or
intends to apply for a number in the near future, the shareholder should write “Applied For” in the space provided for the TIN in Part I of the Substitute Form W-9. If “Applied For” is written in Part I
and the Depositary is not provided with a TIN within 60 days, the Depositary will withhold 28% of all payments that such shareholder is otherwise entitled to receive in exchange for tendered
Ordinary Shares.
 

Israel
 

The gross proceeds payable to any tendering shareholder in the Offer will generally be subject to Israeli withholding tax at the rate of 20% of the purchase price in the case of individuals and
25% of the purchase price in the case of corporations. Sun and its affiliates have obtained an approval from the Israeli Tax Authority (the “ITA”), with respect to the withholding tax rates
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applicable to certain shareholders as a result of the purchase of shares in the Offer. The approval provides, among other things, that:
 

(1) tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering in 1961, who certify that they are NOT Israeli residents for purposes of the Israeli
Income Tax Ordinance [New Version], 5721-1961 (the “Ordinance”) (and, in the case of a corporation, that no Israeli residents (x) hold 25% or more of the means of control of such corporation or
(y) are the beneficiaries of, or entitled to, 25% or more of the revenues or profits of such corporation, whether directly or indirectly), and who hold their Ordinary Shares directly or through a foreign
(non-Israeli) broker or financial institution, will not be subject to Israeli withholding tax, and
 

(2) payments to be made to tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering in 1961 and who hold their Ordinary Shares through an Israeli
broker or Israeli financial institution will be made by Purchaser without any Israeli withholding at source, and the relevant Israeli broker or Israeli financial institution will withhold Israeli tax, if any,
as required by Israeli law.
 

The approval does not address shareholders who are not described in clauses (1) and (2) above, and therefore they will be subject to Israeli withholding tax, as required by Israeli law, at the
applicable rate (20% in the case of individuals and 25% in the case of corporations) on the gross proceeds payable to them pursuant to the Offer.
 

The Israeli withholding tax is not an additional tax. Rather, the Israeli income tax liability of shareholders subject to Israeli withholding will be reduced by the amount of Israeli tax withheld. If
Israeli withholding tax results in an overpayment of Israeli taxes, the shareholder may apply to the ITA in order to obtain a refund. However, Purchaser cannot assure you whether and when the ITA
will grant such refund.
 

Purpose of Declaration Form.  To prevent withholding of Israeli income tax on payments that are made to a shareholder with respect to shares purchased in the Offer, each shareholder is
required to notify the Depositary of such shareholder’s exemption by completing and signing the Declaration Form included in this letter. The Declaration Form should be completed by holders of
Ordinary Shares, who are either: (i) NOT “residents of Israel” for purposes of the Ordinance, or (ii) a bank, broker or financial institution that are “residents of Israel” within the meaning of that term
in Section 1 of the Ordinance, holding Ordinary Shares solely on behalf of beneficial shareholder(s), and are subject to the provisions of the Ordinance and regulations promulgated thereunder
relating to the withholding of Israeli tax, including with respect to the cash payment (if any) made to them with respect to Ordinary Shares tendered by such beneficial shareholder(s) and accepted for
payment by Purchaser pursuant to the Offer.
 

The foregoing description of certain tax withholding is only a summary and is qualified by all the terms of, and conditions to, the Offer set forth in the Offer to Purchase. In this
respect, you are urged to read Section 5 of the Offer to Purchase.
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TO BE COMPLETED BY ALL TENDERING SHAREHOLDERS WHO ARE U.S. PERSONS
 
                

                

PAYOR’S NAME: COMPUTERSHARE
                

Payee’s Name:
                

Payee’s Business Name (if different from above):
                

Payee’s Address:
                

Mark Appropriate   o Limited Liability Company   o Individual/Sole   o Corporation   o Partnership   o Other
                
Box:

  

Enter appropriate tax classification
___ disregarded entity
___ corporation
___ partnership   

  Proprietor

        

 

                
       
       

SUBSTITUTE

Form W-9
  

Part I — PLEASE PROVIDE YOUR TIN IN THE BOX AT THE RIGHT AND CERTIFY BY SIGNING
AND DATING
BELOW.

  

TIN:
Social Security Number

or
Employer Identification

Number
       
Department of the Treasury 
Internal Revenue Service

  
Part II — For Payees exempt from backup withholding, write “Exempt” here and sign and date below. (See the Guidelines for Certification of Taxpayer Identification
Number on Substitute Form W-9 and complete as instructed therein).

Payor’s Request for Taxpayer Identification Number (“TIN”) and
Certification

  

Part III — Certification — Under penalties of perjury, I certify that:
(1)  The number shown on this form is my correct TIN (or I am waiting for a number to be issued to me); and
(2)  I am not subject to backup withholding because: (a) I am exempt from backup withholding or (b) I have not been notified by the Internal Revenue Service (“IRS”) that
I am subject to backup withholding as a result of a failure to report all interest or dividends or (c) the IRS has notified me that I am no longer subject to backup
withholding; and

   (3)  I am a U.S. person (including a U.S. resident alien).
  

     

 

  

Certification Instructions — You must cross out item (2) of Part III above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest or dividends on your tax return. However, if after being notified by the IRS that you were subject to backup withholding, you
received another notification from the IRS that you are no longer subject to backup withholding, do not cross out item (2). (Also see the instructions in the enclosed
Guidelines.)

   SIGNATURE:     DATE:    

       

 

NOTE:  FAILURE TO COMPLETE AND RETURN THIS SUBSTITUTE FORM W-9 MAY RESULT IN UNITED STATES BACKUP WITHHOLDING OF 28% OF ANY PAYMENT
MADE TO YOU WITH RESPECT TO ORDINARY SHARES TENDERED. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER OF SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.
 

NOTE:  YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU ARE AWAITING A TAXPAYER IDENTIFICATION NUMBER.

 

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER
I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (1) I have mailed or delivered an application to receive a taxpayer
identification number to the appropriate Internal Revenue Service Center or Social Security Administration office or (2) I intend to mail or deliver an application in the near
future. I understand that, if I do not provide a taxpayer identification number by the time of payment or within 60 days thereafter, 28% of all payments made to me will be
withheld.

 

Signature:      Date:    
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TO BE COMPLETED BY ALL TENDERING SHAREHOLDERS
WHO ARE ELIGIBLE FOR AN EXEMPTION FROM ISRAELI WITHHOLDING TAX

(as described in Section 5 of the Offer to Purchase)
 

Declaration of Status for Israeli Income Tax Purposes

 

Pursuant to the Israeli Tax Ruling granted to Sun Pharmaceutical Industries Ltd. (“Sun”) and its affiliates regarding Israeli withholding tax requirements in connection with the tender offer to be made
by Sun or one of its subsidiaries for Ordinary Shares of Taro Pharmaceutical Industries Ltd. (the “Company”), each such shareholder who is claiming non-Israeli residence status for purposes of the
Israeli Income Tax Ordinance [New Version], 5721-1961 is required to complete and execute the declaration set forth below in order to enjoy certain exemptions from withholding tax requirements
as described in the Israeli Tax Ruling.
 

I/We hereby declare that I/we am/are not a resident of Israel for the purpose of the Israeli Income Tax Ordinance.
 

Shareholder Information
 
       

       

Name
  

Passport No./
Corporation No.   

Type of Shareholder/Beneficiary:
       

      Legal Entity o Individual o
      Trust: Beneficiary o Trustee o
      Partnership all of whose members are non-Israeli residents o
      Company all of whose members are non-Israeli residents o
       

1. In respect of an individual   2. In respect of a legal entity
       

Date of birth:      The country in which it was incorporated
     

  

Country of residence:       
       

Country of citizenship:      The country in which control and management are conducted
     

  

Country issuing passport:       
     

  

Passport valid until:       
       

Permanent Address (country, town, street, house no. and apartment no.)
       

Mailing Address      Shareholder’s Telephone #
     

  

      Telephone of Authorized Signatory
       

 

With regard to an individual:
 

I declare that I am not an Israeli resident because (please mark all applicable boxes):
 

o    1.  The State of Israel is not my permanent place of residence.
 

o    2.  The State of Israel is neither my place of residence nor my family’s place of residence. I am the beneficial owner of the income.
 

o    3.  My ordinary or permanent place of activity is not in the State of Israel and I do not have a permanent establishment in the state of Israel.
 

o    4.  I do not engage in an occupation in the State of Israel.
 

o    5.  I do not own a business or part of a business in the State of Israel.
 

o    6.  This year I did not stay and I do not intend staying in the State of Israel for 183 days or more.

13



 

 

o    7.  This year I did not stay in Israel and I also do not intend staying in Israel for 30 days or more and my total stay in Israel this year and in the two preceding years will not reach 425 days.
 

o    8.  I am not insured with the National Insurance Institute in the State of Israel.
 

o    9.  I do not have an Israeli passport.*
 

o  10.  I do not have Israeli citizenship.*
 

* this does not exclude from being “non resident”
 

I declare that
 

o  11.  I purchased the shares of the Company after the date of the Company’s listing for trading in 1961.
 

o  12.  I hold the shares of the Company (mark X in the appropriate place)
 

o  directly, as a Registered Holder
 

o  through a Broker. If you marked this box, please state the name of your Broker:     .
 

With respect to a legal entity:
 

We declare that the entity is not an Israeli resident because (please mark all applicable boxes):
 

o    1.  It is not registered/incorporated with the Registrar of Companies in Israel.
 

o    2.  It is not registered with the Register of Amutot [non-profit organizations] in Israel.
 

o    3.  It is not registered with the Registrar of Partnerships in Israel.
 

o    4.  None of the partners in the partnership are Israeli residents.
 

o    5.  The control of the legal entity is not in Israel.
 

o    6.  The management of the legal entity is not in Israel.
 

o    7.  The legal entity does not have a permanent enterprise in Israel and the entity does not have a permanent establishment in the state of Israel.
 

o    8.  No Israeli resident holds, directly or indirectly via shares or through a trust or in any other manner or with another who is an Israeli resident, one or more of the means of control
specified below at a rate exceeding 25%:

 

(a) the right to participate in profits;
 

          (b) the right to appoint a director;
 

(c) the right to vote;
 

(d) the right to share in the assets of the entity at the time of its liquidation;
 

(e) the right to direct the manner of exercising one of the rights specified above.
 

We declare that
 

o    9.  We purchased the shares of the Company after the date of the company’s listing for trading in 1961.
 

o  10.  We hold the shares of the Company (mark X in the appropriate place)
 

o  directly, as a Registered Holder
 

o  through a Broker. If you marked this box, please state the name of your Broker:     .
 

With respect to a trust:
 

I/We declare that the trust is not an Israeli resident because (please mark all applicable boxes):
 

o    1.  The trust is not registered in Israel.
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o    2.  The creator of the trust is a non-resident of Israel.
 

o    3.  The beneficiaries are non-residents of Israel.
 

o    4.  The trustee is a non-resident of Israel.
 

Declaration
 

• I/We hereby declare that the statements herein are full and correct and understand that Sun will rely on these statements in calculation of the tax liability.
 

• I/We hereby declare that I/we have understood this form and I/we have completed it accurately and in accordance with the instructions.
 

• I/We have given all the correct, full and complete information in this form.
 

• I/We am/are aware that an omission or giving incorrect details in this form constitutes an offence under the Israeli Income Tax Ordinance.

 
     

Date  Shareholder Name  Name of Authorized Signatory

     

   

  

Shareholder Signature

 

Signature of Authorized Signatory

Company Stamp
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Facsimiles of the Letter of Transmittal, properly completed and duly signed, will be accepted. The Letter of Transmittal and Share Certificates and any other required documents should be sent
or delivered by each shareholder or such shareholder’s broker, dealer, commercial bank, trust company or other nominee to the Depositary at one of its addresses or to the facsimile number set forth
below.
 

The Depositary for the Offer is:
 

COMPUTERSHARE
 

 
     

By Mail:  By Facsimile Transmission:  By Overnight Courier:
     

Computershare  For Eligible Institutions Only:  Computershare
c/o Voluntary Corporate Actions  (617) 360-6810  c/o Voluntary Corporate Actions

P.O. Box 43011    250 Royall Street
Providence, RI 02940-3011  For Confirmation Only Telephone:  Canton, MA 02021

  (781) 575-2332   
 

 

 

 

Questions or requests for assistance may be directed to the Information Agent at its respective address and telephone numbers listed below. Additional copies of the Offer to Purchase, this
Letter of Transmittal and the Notice of Guaranteed Delivery may be obtained from the Information Agent. A shareholder may also contact brokers, dealers, commercial banks or trust companies for
assistance concerning the Offer.
 

The Information Agent for the Offer is:
 

 

105 Madison Avenue
New York, New York 10016

(212) 929-5500 (Call Collect)
or

Call Toll-Free (800) 322-2885
 

Email: tenderoffer@mackenziepartners.com
 

The Dealer Manager for the Offer is:
 

 

 

 

Greenhill & Co., LLC
300 Park Avenue

New York, NY 10022
 

(888) 504-7336



Ex(a)(1)(C)
Notice of Guaranteed Delivery

for
Tender of Ordinary Shares

of
TARO PHARMACEUTICAL INDUSTRIES LTD.

to
ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.

a subsidiary of
SUN PHARMACEUTICAL INDUSTRIES LTD.

 

(Not to be used for Signature Guarantees)
 

This Notice of Guaranteed delivery, or a form substantially equivalent hereto, must be used to accept the Offer (as defined below) (i) if certificates (“Share Certificates”), evidencing Ordinary
Shares, nominal (par) value NIS 0.0001 per share (“Ordinary Shares”), of Taro Pharmaceutical Industries Ltd. (the “Company”), an Israeli corporation, are not immediately available, (ii) if Share
Certificates and all other required documents cannot be delivered to Computershare, as depositary (the “Depositary”), prior to the Expiration Date (as defined in Section 1 of the Offer to Purchase (as
defined below)) or (iii) if the procedure for delivery by book-entry transfer cannot be completed on a timely basis. This Notice of Guaranteed Delivery may be delivered by hand or mail or
transmitted by telegram, or facsimile transmission to the Depositary. See Section 3 of the Offer to Purchase.
 

The Depositary for the Offer is:
 

COMPUTERSHARE
 
     

By Mail:  By Facsimile Transmission:  By Overnight Courier:
Computershare

c/o Voluntary Corporate Actions
P.O. Box 43011

Providence, RI 02940-3011
 

For Eligible Institutions Only:
(617) 360-6810

For Confirmation Only Telephone:
(781) 575-2332  

Computershare
c/o Voluntary Corporate Actions

250 Royall Street
Canton, MA 02021

 

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF INSTRUCTIONS VIA
FACSIMILE TRANSMISSION OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.
 

This form is not to be used to guarantee signatures. If a signature on a Letter of Transmittal is required to be guaranteed by an “Eligible Institution” under the instructions thereto, such signature
guarantee must appear in the applicable space provided in the signature box on the Letter of Transmittal.



 

Ladies and Gentlemen:
 

The undersigned hereby tenders to Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a Hungarian company and a subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), an
Indian company, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated June 30, 2008 (the “Offer to Purchase”), and the related Letter of Transmittal (which, together
with the Offer to Purchase and any amendments or supplements thereto, collectively constitute the “Offer”), receipt of each of which is hereby acknowledged, the number of Ordinary Shares
specified below pursuant to the guaranteed delivery procedure set forth in Section 3 of the Offer to Purchase.

 

 

Number of Ordinary Shares:    

 

Certificate Nos. (If Available):

 

 

o Check this box if Ordinary Shares will be delivered by book-entry transfer:
 

Book-Entry Transfer Facility
 

Account No.
 

 

 

Signature(s) of Holder(s)

 

 

Dated:    , 200    

 

Please Type or Print

 

Address

 

Zip Code

 

Daytime Area Code and Telephone No.
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GUARANTEE
(Not to be used for signature guarantee)

 

The undersigned, a participant in the Security Transfer Agents Medallion Program or an “eligible guarantor institution,” as such term is defined in Rule 17 Ad-15 under the Securities
Exchange Act of 1934, as amended, guarantees to delivery to the Depositary either certificates representing the Ordinary Shares tendered hereby, in proper form for transfer, or confirmation of
book-entry transfer of such Ordinary Shares into the Depositary’s account at The Depositary Trust Company, in each case with delivery of a properly completed and duly executed Letter of
Transmittal (or facsimile thereof), with any required signature guarantees, or, in the case of a book-entry transfer, confirmation of the book-entry transfer of such Ordinary Shares in the
Depositary’s account and The Depositary Trust Company, together with an Agent’s Message (as defined in the Offer to Purchase), in each case together with any other documents required by the
Letter of Transmittal, within three Nasdaq National Market trading days (as defined in the Offer to Purchase) after the date hereof.
 

The Eligible Institution that completes this form must communicate the guarantee to the Depositary and must deliver the Letter of Transmittal and certificates for Ordinary Shares to the
Depositary within the time period shown herein. Failure to do so could result in a financial loss to such Eligible Institution.
 
   

Name of Firm:     
  Authorized Signature

   
   
Address:     Name:    

  Please Type or Print

   
   

 Title:    

Zip Code  
   
   
Area Code and Tel. No.:     Dated:     , 2008

 

 

DO NOT SEND SHARE CERTIFICATES WITH THIS NOTICE.
SHARE CERTIFICATES SHOULD BE SENT WITH YOUR

LETTER OF TRANSMITTAL.
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Ex(a)(1)(D)

 

Offer to Purchase for Cash
All Outstanding Ordinary Shares

of

TARO PHARMACEUTICAL INDUSTRIES LTD.
at

$7.75 NET PER SHARE
by

ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.
a subsidiary of

SUN PHARMACEUTICAL INDUSTRIES LTD.

 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JULY 28, 2008,
UNLESS THE OFFER IS EXTENDED.

 

 

June 30, 2008
 

 

To Brokers, Dealers, Commercial Banks,
  Trust Companies and Other Nominees:
 

We have been appointed by Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a Hungarian company and a subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), an Indian
company, to act as Dealer Manager in connection with Purchaser’s offer to purchase all Ordinary Shares, nominal (par) value NIS 0.0001 per share (“Ordinary Shares”), of Taro Pharmaceutical
Industries Ltd. (the “Company”), an Israeli corporation, that are issued and outstanding for $7.75 per share, net to the seller in cash (subject to applicable withholding taxes), without interest, upon the
terms and subject to the conditions set forth in Purchaser’s Offer to Purchase, dated June 30, 2008 (the “Offer to Purchase”), and the related Letter of Transmittal (which, together with the Offer to
Purchase and any amendments or supplements thereto, collectively constitute the “Offer”) enclosed herewith. The description of the Offer in this letter is only a summary and is qualified by all the
terms of, and conditions to, the Offer set forth in the Offer to Purchase and Letter of Transmittal.
 

Please furnish copies of the enclosed materials to those of your clients for whose accounts you hold Ordinary Shares registered in your name or in the name of your nominee.
 

We urge you to contact your clients as promptly as possible. Please note that the initial period of Offer and withdrawal rights expire at 12:00 midnight, New York City time, on
Monday, July 28, 2008, unless the Offer is extended.
 

Your attention is directed to the following:
 

1. The offer price is $7.75 per Ordinary Share, net to the seller in cash, less any applicable withholding taxes and without interest.
 

2. Purchaser has obtained an approval from the Israeli Tax Authority (the “ITA”) with respect to the Israeli withholding tax rates applicable to shareholders as a result of the purchase of
Ordinary Shares pursuant to the Offer. The approval provides, among other things, that: (i) tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering
in 1961, who certify that they are NOT Israeli residents for purposes of the Israeli Income Tax Ordinance [New Version], 5721-1961 (the “Ordinance”) (and, in the case of a corporation, that no
Israeli residents (x) hold 25% or more of the means of control of such corporation or (y) are the beneficiaries of, or entitled to, 25% or more of the revenues or profits of such corporation,
whether directly or indirectly), and who hold their Ordinary Shares directly or through a foreign (non-Israeli) broker or financial institution, will not be subject to Israeli withholding tax; and
(ii) payments to be made to tendering shareholders who acquired their Ordinary Shares after the Company’s initial public offering in 1961 and who hold their Ordinary Shares through an Israeli
broker or Israeli financial institution will be made by Purchaser without any Israeli withholding at source, and the relevant Israeli broker or Israeli financial institution will withhold Israeli tax,
if any, as required by Israeli law. The approval does not address shareholders who are not described in clauses (i) and (ii) above, and therefore they will be subject to Israeli withholding tax as
required by Israeli law at the



 

applicable rate (20% in the case of individuals and 25% in the case of corporations) of the gross proceeds payable to them pursuant to the Offer. Accordingly, if your client determines to tender
his or her Ordinary Shares in the Offer, you should also request instructions as to whether he or she is eligible for (A) an exemption from Israeli withholding tax by completing the enclosed
Declaration Form (“Declaration of Status for Israeli Income Tax Purposes”) or (B) otherwise eligible for an exemption or a more favorable Israeli withholding tax rate.

 

In general, if your client(s) certifies, by completing the Declaration Form, that it is (i) NOT a “resident of Israel” for purposes of the Ordinance, or (ii) a bank, broker or financial
institution resident in Israel that (A) is holding the Ordinary Shares solely on behalf of its beneficial shareholder(s) (so-called “street name” holders), and (B) is subject to the provisions of the
Ordinance and regulations promulgated thereunder relating to the withholding of Israeli tax, including with respect to the cash payment (if any) made by it to its beneficial shareholder(s) with
respect to Ordinary Shares tendered by them and accepted for payment by Purchaser pursuant to the Offer (an “Eligible Israeli Broker”), your client is eligible for an exemption from Israeli
withholding tax. See Section 5 of the Offer to Purchase. With respect to U.S. backup withholding taxes, see Section 5 of the Offer to Purchase.

 

3. The Offer is being made for all Ordinary Shares.
 

4. Shareholders may tender their Ordinary Shares until 12:00 midnight, New York City time, on Monday, July 28, 2008, unless the Offer is extended. The period from the commencement
of the Offer until the Expiration Date (as defined in the Offer to Purchase), as may be extended by Purchaser, is referred to as the “Offer Period”.

 

5. Promptly following the Expiration Date, Purchaser will publicly announce whether or not the conditions to the Offer have been satisfied or, subject to applicable law, waived by
Purchaser. Conditions to the Offer include, among other things:

 

(I) TARO DEVELOPMENT CORPORATION (“TDC”), BARRIE LEVITT, M.D., DANIEL MOROS, M.D., JACOB LEVITT, M.D., AND TAL LEVITT HAVING, PRIOR TO
THE EXPIRATION OF THE INITIAL OFFERING PERIOD, EITHER (A) FULLY PERFORMED THEIR OBLIGATIONS UNDER AN EXISTING OPTION AGREEMENT,
DATED MAY 18, 2007, AMONG PURCHASER, DR. BARRIE LEVITT, DR. DANIEL MOROS, DR. JACOB LEVITT, MS. TAL LEVITT AND TDC, OR (B) TAKEN ALL
ACTIONS NECESSARY TO PERFORM SUCH OBLIGATIONS CONTEMPORANEOUSLY WITH THE EXPIRATION OF THE OFFER;

 

(II) THERE NOT BEING ANY ORDER OF A COURT OF COMPETENT JURISDICTION PROHIBITING PURCHASER FROM CLOSING THE OFFER OR REQUIRING
PURCHASER TO CONDUCT A “SPECIAL TENDER OFFER” UNDER THE ISRAELI COMPANIES LAW;

 

(III) ANY APPLICABLE WAITING PERIOD UNDER THE HART-SCOTT RODINO ANTITRUST IMPROVEMENTS ACT OF 1976, AS AMENDED, HAVING EXPIRED
OR BEEN TERMINATED PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD; AND

 

(IV) RECEIPT OF APPROVAL FROM THE ISRAEL LAND ADMINISTRATION OF PURCHASER’S ACQUISITION OF CONTROL OF THE COMPANY PRIOR TO THE
EXPIRATION OF THE INITIAL OFFERING PERIOD.

 

THE OFFER IS ALSO SUBJECT TO CERTAIN OTHER CONDITIONS CONTAINED IN THE OFFER TO PURCHASE. SEE SECTION 14 OF THE OFFER TO PURCHASE,
WHICH SETS FORTH IN FULL THE CONDITIONS TO THE OFFER.

 

THE OFFER IS NOT CONDITIONED ON THE AVAILABILITY OF FINANCING OR THE APPROVAL OF THE BOARD OF DIRECTORS OF THE COMPANY.
 

Purchaser reserves the right to amend the Offer at any time to comply with the “special tender offer” rules under the Israeli Companies Law, 5759-1999 (the “Israeli Companies Law”), or
to take such other actions as necessary to ensure that the “special tender offer” rules are inapplicable. See Section 15 of the Offer to Purchase.

 

6. Purchaser will publicly announce in accordance with applicable law, and in any event issue a press release by 9:00 a.m. New York City time, on the business day following the
Expiration Date, stating whether the conditions to the Offer have been satisfied or, subject to applicable law, waived by Purchaser. Promptly following the Expiration Date, Purchaser will
announce the results of the Offer.
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For your information and for forwarding to your clients for whom you hold Ordinary Shares registered in your name or in the name of your nominee, we are enclosing the following documents:
 

1.  Offer to Purchase, dated June 30, 2008;
 

2.  Letter of Transmittal for your use in accepting the Offer and tendering Ordinary Shares and for the information of your clients, with space provided for obtaining the clients’
instructions with regard to the Offer;

 

3.  Notice of Guaranteed Delivery to be used to accept the Offer if the Ordinary Shares and all other required documents are not immediately available or cannot be delivered to
Computershare (the “Depositary”) prior to the Expiration Date (as defined in the Offer to Purchase) or if the procedure for book-entry transfer cannot be completed prior to the Expiration Date;

 

4.  A letter which may be sent to your clients for whose accounts you hold Ordinary Shares registered in your name or in the name of your nominee, with space provided for obtaining
such clients’ instructions with regard to the Offer;

 

5.  Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9;
 

6.  Declaration Form (“Declaration of Status of Israeli Income Tax Purposes”); and
 

7.  Return envelope addressed to the Depositary.
 

In all cases, payment for Ordinary Shares accepted for payment pursuant to the Offer will be made only after timely receipt by the Depositary of (i) certificates evidencing such Ordinary Shares
(or a confirmation of a book-entry transfer of such Ordinary Shares into the Depositary’s account at the Book-Entry Transfer Facility (as defined in the Offer to Purchase)), (ii) a Letter of Transmittal
(or a manually signed facsimile thereof) properly completed and duly executed with any required signature guarantees or, in the case of a book-entry transfer, an Agent’s Message (as defined in the
Offer to Purchase) and (iii) any other required documents.
 

If holders of Ordinary Shares wish to tender, but it is impracticable for them to forward their certificates or other required documents prior to the expiration of the Offer, a tender may be
effected by following the guaranteed delivery procedure described in Section 3 of the Offer to Purchase.
 

Purchaser will not pay any fees or commissions to any broker, dealer or other person (other than the Dealer Manager, the Depositary and the Information Agent, as described in the Offer to
Purchase) in connection with the solicitation of tenders of Ordinary Shares pursuant to the Offer. However, Purchaser will, upon request, reimburse you for customary and reasonable mailing and
handling expenses incurred by you in forwarding any of the enclosed materials to your clients. Purchaser will NOT pay or cause to be paid any stock transfer taxes payable with respect to the transfer
of Ordinary Shares to it, except as otherwise provided in Instruction 6 of the Letter of Transmittal.
 

Any inquiries you may have with respect to the Offer should be addressed to the undersigned or Mackenzie Partners, Inc. (the “Information Agent”), at the address and telephone numbers set
forth on the back cover page of the Offer to Purchase.
 

Additional copies of the enclosed material may be obtained from the undersigned or the Information Agent, at the address and telephone number set forth on the back cover page of the Offer to
Purchase.

 

Very truly yours,

 

Greenhill & Co., LLC
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NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY OTHER PERSON THE AGENT OF PURCHASER, THE
COMPANY, THE DEALER MANAGER, THE INFORMATION AGENT OR THE DEPOSITARY, OR OF ANY AFFILIATE OF ANY OF THE FOREGOING, OR AUTHORIZE YOU
OR ANY OTHER PERSON TO USE ANY DOCUMENT OR TO MAKE ANY STATEMENT ON BEHALF OF ANY OF THE FOREGOING IN CONNECTION WITH THE OFFER
OTHER THAN THE ENCLOSED DOCUMENTS AND THE STATEMENTS CONTAINED THEREIN.
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Ex(A)(1)(E)
Offer to Purchase for Cash

All Outstanding Ordinary Shares
of

TARO PHARMACEUTICAL INDUSTRIES LTD.
at

$7.75 NET PER SHARE
by

ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.
a subsidiary of

SUN PHARMACEUTICAL INDUSTRIES LTD.

 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JULY 28, 2008,
UNLESS THE OFFER IS EXTENDED.

 

 

June 30, 2008
 

 

To Our Clients:
 

Enclosed for your consideration are an Offer to Purchase, dated June 30, 2008 (the “Offer to Purchase”), and a related Letter of Transmittal (which, together with the Offer to Purchase and any
amendments or supplements thereto, collectively constitute the “Offer”) in connection with the offer by Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a Hungarian company and
a subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), an Indian company, to purchase all the Ordinary Shares, nominal (par) value NIS 0.0001 per share (“Ordinary Shares”) of Taro
Pharmaceutical Industries Ltd. (the “Company”), an Israeli corporation, that are issued and outstanding for $7.75 per share, net to the seller in cash, upon the terms and subject to the conditions set
forth in the Offer to Purchase.
 

We are (or our nominee is) the holder of record of Ordinary Shares held for your account. A tender of such Ordinary Shares can be made only by us as the holder of record and pursuant
to your instructions. The enclosed Letter of Transmittal is furnished to you for your information only and cannot be used by you to tender Ordinary Shares held by us for your account.
 

We request instructions as to whether you wish to have us tender on your behalf any or all of the Ordinary Shares held by us for your account, upon the terms of, and subject to the conditions
set forth in, the Offer to Purchase.
 

If you determine to tender your Ordinary Shares in the Offer, we also request instructions as to whether you are eligible for an exemption from Israeli withholding tax by completing
the enclosed Declaration Form (“Declaration of Status for Israeli Income Tax Purposes”). In this respect, as more fully described in the Offer to Purchase, pursuant to Israeli tax law, Purchaser
will withhold tax at the rate of 20% in the case of individuals, or 25% in the case of corporations from the cash payment (if any) made to you with respect to Ordinary Shares tendered by you and
accepted for payment by Purchaser pursuant to the Offer, unless you are either eligible for (1) an exemption from Israeli withholding tax by completing the enclosed Declaration Form or
(2) otherwise eligible for an exemption or a more favorable Israeli withholding tax rate. We are (or our nominee is) the holder of record of Ordinary Shares held by us for your account and
therefore, you may submit the Declaration Form only to us. You are urged to consult your tax advisors regarding the application of Israeli income and withholding taxes (including
eligibility for any Israeli withholding tax reduction or exemption, and the refund procedure). See Section 5 of the Offer to Purchase, which also sets forth important information with respect to
U.S. backup withholding taxes.
 

Your attention is invited to the following:
 

1. The offer price is $7.75 per Ordinary Share, net to you in cash, less any applicable withholding taxes and without interest.
 

2. The Offer is being made for all Ordinary Shares.



 

 

3. Shareholders may tender their Ordinary Shares until 12:00 midnight, New York City time, on Monday, July 28, 2008, unless the Offer is extended. The period from the commencement
of the Offer until the Expiration Date (as defined in the Offer to Purchase), may be extended by Purchaser, is referred to as the “Offer Period”.

 

4. Conditions to the Offer include, among other things:
 

(I) TARO DEVELOPMENT CORPORATION (“TDC”), BARRIE LEVITT, M.D., DANIEL MOROS, M.D., JACOB LEVITT, M.D., AND TAL LEVITT HAVING, PRIOR TO
THE EXPIRATION OF THE INITIAL OFFERING PERIOD, EITHER (A) FULLY PERFORMED THEIR OBLIGATIONS UNDER AN EXISTING OPTION AGREEMENT,
DATED MAY 18, 2007, AMONG PURCHASER, DR. BARRIE LEVITT, DR. DANIEL MOROS, DR. JACOB LEVITT, MS. TAL LEVITT AND TDC, OR (B) TAKEN ALL
ACTIONS NECESSARY TO PERFORM SUCH OBLIGATIONS CONTEMPORANEOUSLY WITH THE EXPIRATION OF THE OFFER;

 

(II) THERE NOT BEING ANY ORDER OF A COURT OF COMPETENT JURISDICTION PROHIBITING PURCHASER FROM CLOSING THE OFFER OR REQUIRING
PURCHASER TO CONDUCT A “SPECIAL TENDER OFFER” UNDER THE ISRAELI COMPANIES LAW;

 

(III) ANY APPLICABLE WAITING PERIOD UNDER THE HART-SCOTT RODINO ANTITRUST IMPROVEMENTS ACT OF 1976, AS AMENDED, HAVING EXPIRED
OR BEEN TERMINATED PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD; AND

 

(IV) RECEIPT OF APPROVAL FROM THE ISRAEL LAND ADMINISTRATION OF PURCHASER’S ACQUISITION OF CONTROL OF THE COMPANY PRIOR TO THE
EXPIRATION OF THE INITIAL OFFERING PERIOD.

 

THE OFFER IS ALSO SUBJECT TO CERTAIN OTHER CONDITIONS CONTAINED IN THE OFFER TO PURCHASE. SEE SECTION 14 OF THE OFFER TO PURCHASE,
WHICH SETS FORTH IN FULL THE CONDITIONS TO THE OFFER.

 

THE OFFER IS NOT CONDITIONED ON THE AVAILABILITY OF FINANCING OR THE APPROVAL OF THE BOARD OF DIRECTORS OF THE COMPANY.
 

Purchaser reserves the right to amend the Offer at any time to comply with the “special tender offer” rules under the Israeli Companies Law, 5759-1999 (the “Israeli Companies Law”), or
to take such other actions as necessary to ensure that the “special tender offer” rules are inapplicable. See Section 15 of the Offer to Purchase.

 

5. Purchaser will publicly announce in accordance with applicable law by 9:00 a.m. New York City time, on the business day following the Expiration Date, stating whether the conditions
to the Offer have been satisfied or, subject to applicable law, waived by Purchaser. Promptly following the Expiration Date, Purchaser will announce the results of the Offer and the proration
factor, if any. If Purchaser is unable to promptly determine the final proration results, the Purchaser will announce the preliminary results. Ordinary Shares accepted for payment pursuant to the
Offer will be paid promptly following the calculation of the final proration factor.

 

6. Tendering shareholders will generally not be obligated to pay brokerage fees, service fees or commissions or, except as otherwise provided in Instruction 6 to the Letter of Transmittal,
share transfer taxes, with respect to the purchase of Ordinary Shares by the Purchaser in the Offer.

 

If you wish to have us tender any or all of your Ordinary Shares held by us for your account, please (1) so instruct us by completing, executing and returning to us the instruction
form contained in this letter and (2) if applicable to you, complete, execute and return to us the Declaration Form enclosed with this letter.
 

An envelope in which to return your instructions to us is enclosed. If you authorize the tender of your Ordinary Shares in the Offer, all of your Ordinary Shares will be tendered
unless otherwise specified in your instructions. Your tender instructions (and Declaration Form, if applicable) should be forwarded to us in ample time to permit us to submit a tender on
your behalf. If you completed the Declaration Form, you may be eligible for an exemption from Israeli withholding tax prior to the Expiration Date.
 

The Offer is made solely by the Offer to Purchase and the related Letter of Transmittal and is being made to holders of Ordinary Shares. Purchaser is not aware of any jurisdiction where the
making of the Offer is prohibited by administrative or
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judicial action pursuant to any valid state statute. If Purchaser becomes aware of any valid state statute prohibiting the making of the Offer or the acceptance of Ordinary Shares pursuant to the Offer,
Purchaser will make a good faith effort to comply with that state statute. If, after its good faith effort, Purchaser cannot comply with that state statute, subject to applicable law, the Offer will not be
made to (nor will tenders be accepted from or on behalf of) holders of Ordinary Shares in that state. In any jurisdiction where the securities, blue sky or other laws require the Offer to be made by a
licensed broker or dealer, Purchaser will endeavor to make arrangements to have the Offer made on its behalf by one or more registered brokers or dealers licensed under the laws of such jurisdiction.
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Instructions with Respect to the Offer to Purchase for Cash
All Outstanding Shares

of
Taro Pharmaceutical Industries Ltd.

 

The undersigned acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated as of June 30, 2008, and the related Letter of Transmittal (which, together with the Offer to
Purchase and any amendments or supplements thereto, collectively constitute the “Offer”) in connection with the offer by Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a
Hungarian company and a subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), an Indian company, to purchase all the Ordinary Shares, nominal (par) value NIS 0.0001 per share (“Ordinary
Shares”), of Taro Pharmaceutical Industries Ltd. (the “Company”), an Israeli corporation, that are issued and outstanding.
 

This will instruct you to tender the number of Ordinary Shares indicated below (or, if no number is indicated below, all Ordinary Shares) that are held by you for the account of the undersigned,
upon the terms and subject to the conditions set forth in the Offer.
 

Dated:     , 200 

 

 

Number of Ordinary Shares
To Be Tendered:

 

 

 Ordinary Shares(1)
 

SIGN HERE

 

 

Signature(s)

 

 

Please type or print names(s)

 

 

 

Please type or print address

 

Area Code and Telephone Number

 

Taxpayer Identification or Social Security Number
 

 

 

(1) Unless otherwise indicated, it will be assumed that all Ordinary Shares held by us for your account are to be tendered.
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Ex(a)(1)(F)

 

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

 

Guidelines for Determining the Proper Identification Number to Give the Payor. Social security numbers have nine digits separated by two hyphens; i.e., 000-00-0000. Employer identification
numbers have nine digits separated by only one hyphen; i.e., 00-0000000. The table below will help determine the number to give the payor.
 

 
     

  Give the NAME and
  SOCIAL SECURITY

For this type of account:  number of:
 

1.  Individual  The individual
2.  Two or more individuals (joint account)  The actual owner of the account or, if combined funds, the first individual on the account(1)
3.  Custodial account of a minor (Uniform Gift to Minors Act)  The minor(2)
4.  a. The usual revocable savings trust (grantor is also trustee)  The grantor-trustee(1)
  b. So-called trust account that is not a legal or valid trust under state law  The actual owner(1)
5.  Sole proprietorship or disregarded entity owned by an individual  The owner(3)

 

     

  Give the NAME and
  EMPLOYER
  IDENTIFICATION

For this type of account:  number of:
 

6. Disregarded entity not owned by an individual  The owner(4)
7. A valid trust, estate, or pension trust  The legal entity(5)
8. Corporation (or LLC electing corporate status on Form 8832)  The corporation
9. Association, club, religious, charitable, educational or other tax-exempt organization  The organization

10. Partnership or multi-member LLC  The partnership
11. A broker or registered nominee  The broker or nominee
12.

 
Account with the Department of Agriculture in the name of a public entity (such as a state or local government,
school district, or prison) that receives agricultural program payments  

The public entity

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a social security number, that person’s number must be furnished.
 

(2) Circle the minor’s name and furnish the minor’s social security number.
 

(3) You must show your individual name, but you may also enter your business name or “doing business as” name. Use either the individual’s social security number or the business’ employer identification number (if it has one).
 

(4) You must show the owner’s name on the “Payee’s Name” line and use the owner’s taxpayer identification number. You must show the disregarded entity’s name on the “Payee’s Business Name” line. Do not enter the disregarded entity’s
taxpayer identification number.

 

(5) List first and circle the name of the legal trust, estate or pension trust. (Do not furnish the taxpayer identification number of the personal representative or trustee unless the legal entity itself is not designated in the account title.)
 

Note:  If no name is circled when there is more than one name listed, the number will be considered to be that of the first name listed.



 

 

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Page 2
 

Obtaining a Number
 

If you do not have a taxpayer identification number or you do not know your number, obtain Form SS-5, Application for a Social Security Card (for resident individuals), Form SS-4, Application for Employer
Identification Number (for businesses and all other entities), or Form W-7, Application for IRS Individual Taxpayer Identification Number (for alien individuals required to file U.S. tax returns) at the local office of the
Social Security Administration or the IRS and apply for a number.
 

To complete Substitute Form W-9 if you do not have a taxpayer identification number, write “Applied For” in the space for the taxpayer identification number, sign and date the form, and give it to the requester.
 

Payees Exempt from Backup Withholding
 

Payees generally exempted from backup withholding include the following:
 

 • A corporation.
 

 • A financial institution.
 

 • An organization exempt from tax under section 501(a), or an individual retirement plan, or a custodial account under section 403(b)(7) if the account satisfies the requirements of section 401(f)(2).
 

 • The United States or any agency or instrumentality thereof.
 

 • A state, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof.
 

 • A foreign government, a political subdivision of a foreign government, or any agency or instrumentality thereof.
 

 • An international organization or any agency or instrumentality thereof.
 

 • A dealer in securities or commodities registered in the United States or a possession of the United States.
 

 • A real estate investment trust.
 

 • A common trust fund operated by a bank under section 584 (a).
 

 • An exempt charitable remainder trust, or a non-exempt trust described in section 4947.
 

 • An entity registered at all times under the Investment Company Act of 1940.
 

 • A foreign central bank of issue.
 

 • A middleman known in the investment community as a nominee or custodian or listed in the most recent publication of the American Society of Corporate Secretaries, Inc., Nominee List.
 

 • Payments of dividends and patronage dividends not generally subject to backup withholding include the following:
 

 • Payments to nonresident aliens subject to withholding under section 1441.
 

 • Payments to partnerships not engaged in a trade or business in the U.S. and which have at least one nonresident alien partner.
 

 • Payments of patronage dividends where the amount received is not paid in money.
 

 • Payments made by certain foreign organizations.
 

 • Section 404(k) distributions made by an ESOP.
 

Payments of interest not generally subject to backup withholding include the following:
 

 • Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the course of the payor’s trade or business and you have
not provided your correct taxpayer identification number to the payor.

 

 • Payments of tax-exempt interest (including exempt interest dividends under section 852).
 

 • Payments described in section 6049(b)(5) to nonresident aliens.
 

 • Payments on tax-free covenant bonds under section 1451.
 

 • Payments made by certain foreign organizations.
 

Exempt payees described above should file Substitute Form W-9 as follows to avoid possible erroneous backup withholding:
 

FILE SUBSTITUTE FORM W-9 WITH THE PAYOR BY FURNISHING YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE “EXEMPT” ON THE FACE OF THE FORM (IN PART II OF THE FORM), SIGN
AND DATE THE FORM AND RETURN TO THE PAYOR.
 

Certain payments other than interest, dividends, and patronage dividends that are not subject to information reporting are also not subject to backup withholding. For details, see sections 6041, 6041A, 6042, 6044, 6045,
6049, 6050A and 6050N of the Code, and the regulations under such sections.
 

Privacy Act Notice. — Section 6109 requires you to give your correct taxpayer identification number to Payors who must report the payments to the IRS. The IRS uses the numbers for identification purposes and to help
verify the accuracy of your tax return. The IRS may also provide this information to the Department of Justice for civil and criminal litigation, and to cities, states, and the District of Columbia to carry out their tax laws.
Payors must be given the numbers whether or not you are required to file tax returns. Payors must generally withhold 28% of taxable interest, dividends, and certain other payments to a payee who does not furnish a
taxpayer identification number to a payor. Certain penalties may also apply.
 

Penalties
 

(1) Penalty for Failure to Furnish Taxpayer Identification Number. — If you fail to furnish your taxpayer identification number to a payor, you are subject to a penalty of $50 for each such failure unless your failure is
due to reasonable cause and not to willful neglect.
 

(2) Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no reasonable basis which results in no imposition of backup withholding, you are subject to a penalty of
$500.
 

(3) Criminal Penalty for Falsifying Information — Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.
 

FOR ADDITIONAL INFORMATION
CONTACT YOUR TAX ADVISOR

OR THE INTERNAL REVENUE SERVICE.
 



 

Ex (a)(1)(G)

 

Declaration of Status for Israeli Income Tax Purposes
 

Pursuant to the Israeli Tax Ruling granted to Sun Pharmaceutical Industries Ltd. (“Sun”) and its affiliates regarding Israeli withholding tax requirements in connection with the tender offer to be made
by Sun or one of its subsidiaries for Ordinary Shares of Taro Pharmaceutical Industries Ltd. (the “Company”), each such shareholder who is claiming a non-Israeli residence status for purposes of the
Israeli Income Tax Ordinance [New Version], 5721-1961 is required to complete and execute the declaration set forth below in order to enjoy certain exemptions from withholding tax requirements
as described in the Israeli Tax Ruling.
 

I/We hereby declare that I/we am/are not a resident of Israel for the purpose of the Israeli Income Tax Ordinance.
 

A. Shareholder Information
 
       

       

Name
  

Passport No./
Corporation No.   

Type of Shareholder/Beneficiary:
       

      Legal Entity o Individual o
      Trust: Beneficiary o Trustee o
      Partnership all of whose members are non-Israeli residents o
      Company all of whose members are non-Israeli residents o
       

1. In respect of an individual   2. In respect of a legal entity
       

Date of birth:      The country in which it was incorporated
     

  

Country of residence:       
       

Country of citizenship:      The country in which control and management are conducted
     

  

Country issuing passport:       
     

  

Passport valid until:       
       

Permanent Address (country, town, street, house no. and apartment no.)
       

Mailing Address      Shareholder’s Telephone #
     

  

      Telephone of Authorized Signatory
       

 

With regard to an individual:
 

I declare that I am not an Israeli resident because (please mark all applicable boxes):
 

o    1.  The State of Israel is not my permanent place of residence.
 

o    2.  The State of Israel is neither my place of residence nor my family’s place of residence. I am the beneficial owner of the income.
 

o    3.  My ordinary or permanent place of activity is not in the State of Israel and I do not have a permanent establishment in the state of Israel.
 

o    4.  I do not engage in an occupation in the State of Israel.
 

o    5.  I do not own a business or part of a business in the State of Israel.
 

o    6.  This year I did not stay and I do not intend staying in the State of Israel for 183 days or more.
 

o    7.  This year I did not stay in Israel and I also do not intend staying in Israel for 30 days or more and my total stay in Israel this year and in the two preceding years will not reach 425 days.
 

o    8.  I am not insured with the National Insurance Institute in the State of Israel.
 

o    9.  I do not have an Israeli passport.*
 

o  10.  I do not have Israeli citizenship.*
 

* this does not exclude from being “non resident”



 

 

I declare that
 

o  11.  I purchased the shares of the Company after the date of the Company’s listing for trading in 1961.
 

o  12.  I hold the shares of the Company (mark X in the appropriate place)
 

 o  directly, as a Registered Holder
 

 o  through a Broker. If you marked this box, please state the name of your Broker:     .
 

With respect to a legal entity:
 

We declare that the entity is not an Israeli resident because (please mark all applicable boxes):
 

o    1.  It is not registered/incorporated with the Registrar of Companies in Israel.
 

o    2.  It is not registered with the Register of Amutot [non profit organizations] in Israel.
 

o    3.  It is not registered with the Registrar of Partnerships in Israel.
 

o    4.  None of the partners in the partnership are Israeli residents.
 

o    5.  The control of the legal entity is not in Israel.
 

o    6.  The management of the legal entity is not in Israel.
 

o    7.  The legal entity does not have a permanent enterprise in Israel and the entity does not have a permanent establishment in the state of Israel.
 

o    8.  No Israeli resident holds, directly or indirectly via shares or through a trust or in any other manner or with another who is an Israeli resident, one or more of the means of control
specified below at a rate exceeding 25%:

 

(a) the right to participate in profits;
 

(b) the right to appoint a director;
 

(c) the right to vote;
 

(d) the right to share in the assets of the entity at the time of its liquidation;
 

(e) the right to direct the manner of exercising one of the rights specified above.
 

We declare that
 

o    9.  We purchased the shares of the Company after the date of the company’s listing for trading in 1961.
 

o  10.  We hold the shares of the Company (mark X in the appropriate place)
 

o  directly, as a Registered Holder
 

o  through a Broker. If you marked this box, please state the name of your Broker:     .
 

With respect to a trust:
 

I/We declare that the trust is not an Israeli resident because (please mark all applicable boxes):
 

o    1.  The trust is not registered in Israel.
 

o    2.  The creator of the trust is a non-resident of Israel.
 

o    3.  The beneficiaries are non-residents of Israel.
 

o    4.  The trustee is a non-resident of Israel.
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Declaration
 

• I/We hereby declare that the statements herein are full and correct and understand that Sun will rely on these statements in calculation of the tax liability.
 

• I/We hereby declare that I/we have understood this form and I/we have completed it accurately and in accordance with the instructions.
 

• I/We have given all the correct, full and complete information in this form.
 

• I/We am/are aware that an omission or giving incorrect details in this form constitutes an offence under the Israeli Income Tax Ordinance.

 
     

Date  Shareholder Name  Name of Authorized Signatory

     

   

  

Shareholder Signature

 

Signature of Authorized Signatory

Company Stamp
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Exhibit (a)(5)(A)

     This announcement is neither an offer to purchase nor a solicitation of an offer to sell Ordinary Shares (as defined below). The Offer (as defined below) is being made solely by the Offer to Purchase dated June 30,
2008 and the related Letter of Transmittal, and is being made to holders of Ordinary Shares. Purchaser (as defined below) is not aware of any jurisdiction where the making of the Offer or the tender of Ordinary Shares
in connection therewith would not be in compliance with the laws of such jurisdiction. If Purchaser becomes aware of any jurisdiction in which the making of the Offer or the tender of Ordinary Shares in connection
therewith would not be in compliance with applicable law, Purchaser will make a good faith effort to comply with any such law. If, after such good faith effort, Purchaser cannot comply with any such law, the Offer will
not be made to (nor will tenders be accepted from or on behalf of) the holders of Ordinary Shares in such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the Offer to be made by a
licensed broker or dealer, the Offer shall be deemed to be made on behalf of Purchaser by the Dealer Manager, Greenhill & Co., LLC, or by one or more registered brokers or dealers licensed under the laws of such
jurisdiction.

Notice of Offer to Purchase for Cash
All Outstanding Ordinary Shares

of
TARO PHARMACEUTICAL INDUSTRIES LTD.

at
$7.75 NET PER SHARE

by
ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD.

a subsidiary of

SUN PHARMACEUTICAL INDUSTRIES LTD.

     Alkaloida Chemical Company Exclusive Group Ltd. (“Purchaser”), a Hungarian company and a subsidiary of Sun Pharmaceutical Industries Ltd. (“Sun”), an Indian company, is offering to purchase all outstanding
and issued Ordinary Shares, nominal (par) value NIS 0.0001 per share (“Ordinary Shares”), of Taro Pharmaceutical Industries Ltd. (the “Company”), an Israeli corporation, for $7.75 per Ordinary Share, net to the seller
in cash (subject to applicable withholding taxes), without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated June 30, 2008 (the “Offer to Purchase”), and in the related Letter of
Transmittal (which, together with the Offer to Purchase and any amendments or supplements thereto, collectively constitute the “Offer”).



 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON
MONDAY, JULY 28, 2008, UNLESS THE OFFER IS EXTENDED.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS,

 (I)  TARO DEVELOPMENT CORPORATION (“TDC”), BARRIE LEVITT, M.D., DANIEL MOROS, M.D., JACOB LEVITT, M.D., AND TAL LEVITT HAVING, PRIOR TO THE EXPIRATION OF THE
INITIAL OFFERING PERIOD, EITHER (A) FULLY PERFORMED THEIR OBLIGATIONS UNDER AN EXISTING OPTION AGREEMENT, DATED MAY 18, 2007, AMONG PURCHASER, DR.
BARRIE LEVITT, DR. DANIEL MOROS, DR. JACOB LEVITT, MS. TAL LEVITT AND TDC (THE “OPTION AGREEMENT”), OR (B) TAKEN ALL ACTIONS NECESSARY TO PERFORM
SUCH OBLIGATIONS CONTEMPORANEOUSLY WITH THE EXPIRATION OF THE OFFER;

 

 (II)  THERE NOT BEING ANY ORDER OF A COURT OF COMPETENT JURISDICTION PROHIBITING PURCHASER FROM CLOSING THE OFFER OR REQUIRING PURCHASER TO CONDUCT
A “SPECIAL TENDER OFFER” UNDER THE ISRAELI COMPANIES LAW;

 

 (III)  ANY APPLICABLE WAITING PERIOD UNDER THE HART-SCOTT RODINO ANTITRUST IMPROVEMENTS ACT OF 1976, AS AMENDED, HAVING EXPIRED OR BEEN TERMINATED
PRIOR TO THE EXPIRATION OF THE INITIAL OFFERING PERIOD; AND

 

 (IV)  RECEIPT OF APPROVAL FROM THE ISRAEL LAND ADMINISTRATION OF PURCHASER’S ACQUISITION OF CONTROL OF THE COMPANY PRIOR TO THE EXPIRATION OF THE
INITIAL OFFERING PERIOD.

     THE OFFER IS ALSO SUBJECT TO CERTAIN OTHER CONDITIONS CONTAINED IN THE OFFER TO PURCHASE. SEE SECTION 14 OF THE OFFER TO PURCHASE, WHICH SETS FORTH IN FULL
THE CONDITIONS TO THE OFFER.

     THE OFFER IS NOT CONDITIONED ON THE AVAILABILITY OF FINANCING OR THE APPROVAL OF THE BOARD OF DIRECTORS OF THE COMPANY.

     Purchaser reserves the right to amend the Offer at any time to comply with the “special tender offer” rules under the Israeli Companies Law, 5759-1999 (the “Israeli Companies Law”), or to take such other actions as
necessary to ensure that the “special tender offer” rules are inapplicable.



 

     Purchaser is conducting the Offer to comply with the terms of the Option Agreement and to acquire, pursuant to the Option Agreement, (i) TDC, pursuant to a merger of a subsidiary of Sun with and into TDC, for
consideration of approximately $18.1 million, (ii) 2,405,925 Ordinary Shares owned by Dr. Barrie Levitt, Dr. Daniel Moros and Ms. Tal Levitt for $7.75 per Ordinary Share, and (iii) all Class B Common Stock of
Morley and Company, Inc., a New York company controlled by Dr. Barrie Levitt (“Morley”) held by Dr. Barrie Levitt for no consideration. All Founders’ Shares of the Company (“Founders’ Shares”) are owned
indirectly by TDC and Dr. Barrie Levitt through Morley. The Option Agreement requires Purchaser to commence the Offer at $7.75 per Ordinary Share. Purchaser’s efforts to consummate a previously-agreed merger
transaction with the Company have been rebuffed by the Company and have been unsuccessful. On May 28, 2008, the Company purported to terminate the existing Agreement of Merger, dated as of May 18, 2007,
among Purchaser, Aditya Acquisition Company Ltd., an Israeli company and a direct wholly-owned subsidiary of Purchaser, and the Company (the “Existing Merger Agreement”), a step which Purchaser believes the
Company had no right to take, and which Purchaser has challenged in the Supreme Court of the State of New York.

     For purposes of the Offer (including during any Subsequent Offering Period (as defined below)), Purchaser will be deemed to have accepted for payment Ordinary Shares validly tendered and not properly
withdrawn, if and when Purchaser gives oral or written notice to Computershare (the “Depositary”) of Purchaser’s acceptance for payment of such Ordinary Shares pursuant to the Offer. Upon the terms and subject to
the conditions of the Offer, payment for Ordinary Shares accepted for payment pursuant to the Offer will be made by deposit of the purchase price therefor with the Depositary, which will act as agent for tendering
shareholders for the purpose of receiving payments from Purchaser and transmitting such payments to tendering shareholders whose Ordinary Shares have been accepted for payment. Under no circumstances will
interest on the purchase price for Ordinary Shares be paid, regardless of any delay in making such payment. In all cases (including during any Subsequent Offering Period (as defined below)), Purchaser will pay
for Ordinary Shares tendered and accepted for payment pursuant to the Offer only after timely receipt by the Depositary of (i) the certificates evidencing such Ordinary Shares (the “Share Certificates”) or timely
confirmation of a book-entry transfer of such Ordinary Shares into the Depositary’s account at the Book-Entry Transfer Facility (as defined in Section 2 of the Offer to Purchase) pursuant to the procedure set forth in
Section 3 of the Offer to Purchase, (ii) the Letter of Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, with any required signature guarantees or, in the case of a book-entry
transfer, an Agent’s Message (as defined in Section 2 of the Offer to Purchase) and (iii) any other documents required under the Letter of Transmittal.

     Shareholders will have until 12:00 midnight, New York City time, on Monday, July 28, 2008 (as may be extended by Purchaser as described below), to decide whether to tender their Ordinary Shares in the Offer.
The period from the commencement of the Offer until Monday, July 28, 2008 (as may be extended by Purchaser) is referred to as the “Initial Offering Period”. Purchaser expressly reserves the right, in its sole discretion
(but subject to the terms and conditions of the Offer to Purchase), without the consent of the Company, but subject to applicable law, to extend the period of time during which the Initial Offering Period remains open.
Purchaser may extend the Offer if the conditions to the Offer have not been satisfied or, to the extent permitted by applicable law, waived by Purchaser. Any such extension will be followed as promptly as practicable by
public announcement thereof, such announcement to be made no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date of the Offer. During any such
extension, all Ordinary Shares previously tendered and not withdrawn will remain subject to the Offer and subject to the



 

right of a tendering shareholder to withdraw such shareholder’s Ordinary Shares. In addition, Purchaser may extend the Offer for a subsequent offering period of not less than three business days nor more than 20
business days (“Subsequent Offering Period”). Shareholders will not have withdrawal rights during any Subsequent Offering Period.

     Ordinary Shares may be withdrawn at any time prior to 12:00 midnight, New York City time, on Monday, July 28, 2008 (or the latest time and date on which the Offer, if extended by Purchaser, shall expire). For the
withdrawal to be effective, a written or facsimile transmission notice of withdrawal must be timely received by the Depositary at one of its addresses set forth on the back cover page of the Offer to Purchase. Any such
notice of withdrawal must specify the name of the person who tendered the Ordinary Shares to be withdrawn, the number of Ordinary Shares to be withdrawn and the name of the registered holder of such Ordinary
Shares, if different from that of the person who tendered such Ordinary Shares. If Share Certificates evidencing Ordinary Shares to be withdrawn have been delivered or otherwise identified to the Depositary, then, prior
to the physical release of such Share Certificates, the serial numbers shown on such Share Certificates must be submitted to the Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an
Eligible Institution (as defined in Section 3 of the Offer to Purchase), unless such Ordinary Shares have been tendered for the account of an Eligible Institution. If Ordinary Shares have been tendered pursuant to the
procedure for book-entry transfer as set forth in Section 3 of the Offer to Purchase, any notice of withdrawal must specify the name and number of the account at the Book-Entry Transfer Facility to be credited with the
withdrawn Ordinary Shares. All questions as to the form and validity (including the time of receipt) of any notice of withdrawal will be determined by Purchaser, in its sole discretion, whose determination will be final
and binding.

     Subject to the limited exceptions set out in the Offer, all Ordinary Shares accepted for payment by Purchaser in the Offer will immediately be transferred by the Depositary to the trustee of an irrevocable trust
governed by Israeli law (the “Trust”). 2,590 out of the 2,600 Founders’ Shares subject to the Option Agreement will also be delivered to the Trust simultaneously with expiration of the Offer and consummation of the
Option Agreement. The remaining 10 Founders’ Shares will be retained by Purchaser and not be placed in the Trust.

     Subject to the applicable rules and regulations of the U.S. Securities and Exchange Commission and to Israeli law, Purchaser also expressly reserves the right to increase the price per Ordinary Share payable in the
Offer and to make any other changes in the terms and conditions of the Offer.

     The Israeli Companies Law provides that, if, following consummation of a tender offer, a purchaser and its affiliates would beneficially own more than 90% but not more than 95% of the total number of outstanding
shares of any class or the total number of outstanding shares of the target company, the purchaser would only be permitted to purchase the number of shares, on a pro rata basis based on the total number of shares
tendered in the offer, that would result in the purchaser and its affiliates beneficially owning a maximum of 90% of the total number of outstanding shares of such class or of the total number of outstanding shares.
Purchaser has been advised that this rule is not relevant to the Offer because Purchaser has created the Trust to ensure that Purchaser and its affiliates will not acquire beneficial ownership of a number of Ordinary
Shares that would require proration. However, if a court of competent jurisdiction



 

were to find that this rule is applicable to the Offer, Purchaser would be required to prorate the number of Ordinary Shares purchased pursuant to the Offer.

     The information required to be disclosed by Rule 14d-6(d)(1) of the General Rules and Regulations under the Securities Exchange Act of 1934, as amended, is contained in the Offer to Purchase and is incorporated
herein by reference.

     Purchaser will make a request to the Company for the Company’s shareholder list and security position listings for the purpose of disseminating the Offer to holders of Ordinary Shares. The Offer to Purchase and the
related Letter of Transmittal will be mailed to record holders of Ordinary Shares whose names appear on the Company’s shareholder lists and will be furnished to brokers, dealers, commercial banks, trust companies
and similar persons whose names, or the names of whose nominees, appear on the shareholder list or, if applicable, who are listed as participants in a clearing agency’s security position listing for subsequent transmittal
to beneficial owners of Ordinary Shares.

     The Offer to Purchase and the related Letter of Transmittal contain important information which should be read before any decision is made with respect to the Offer.

     Questions and requests for assistance or for additional copies of the Offer to Purchase and the related Letter of Transmittal and other tender offer materials may be directed to the Information Agent or the Dealer
Manager as set forth below, and copies will be furnished promptly at Purchaser’s expense. No fees or commissions will be paid to brokers, dealers or other persons (other than the Information Agent, the Dealer Manager
and the Depositary) for soliciting tenders of Ordinary Shares pursuant to the Offer.

The Information Agent for the Offer is:
 

105 Madison Avenue
New York, New York 10016

(212) 929-5500 (Call Collect)
or

Call Toll-Free (800) 322-2885

Email: tenderoffer@mackenziepartners.com

The Dealer Manager for the Offer is:

Greenhill & Co., LLC

300 Park Avenue
New York, NY 10022

(888) 504-7336

June 30, 2008
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17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Tel.: (91-22) 6645 5645
Fax.: (91-22) 6645 5685

For Immediate Release

Sun Pharma Commences All Cash Tender Offer to Purchase Taro Ordinary Shares for USD 7.75 Per Share

Mumbai, India: June 30, 2008: Sun Pharmaceutical Industries Ltd. (Reuters: SUN.BO, Bloomberg: SUNP IN, NSE: SUNPHARMA, BSE: 524715) today announced that Alkaloida Chemical Company Exclusive Group
Ltd. (Alkaloida), a subsidiary of Sun Pharma, has commenced a tender offer for all outstanding Ordinary Shares of Taro Pharmaceutical Industries Ltd. (Taro) for USD 7.75 per share in cash.

On May 18, 2007, Taro and Sun Pharma’s subsidiaries entered into a Merger Agreement whereby Sun Pharma’s subsidiary would acquire Taro, which the Taro Board of Directors unanimously approved. In the event the
merger was not consummated, Taro’s controlling shareholders led by Taro’s Chairman, Barrie Levitt, granted Sun Pharma an option to acquire all their shares, including all of the Founders’ Shares of Taro. On May 28,
2008, Taro improperly terminated the Merger Agreement, an action which Sun has challenged in the Supreme Court of the State of New York.

On June 25, 2008, Alkaloida exercised its Option under its Option Agreement to acquire all the shares held by the controlling shareholders of Taro. As required by the Option Agreement, Alkaloida has commenced a
Tender Offer for all Ordinary Shares. The Option Agreement required that the Tender Offer be at USD 7.75 per share.

The tender offer is scheduled to expire at 12:00 midnight, New York City time, on Monday, July 28, 2008, unless the tender offer is extended.

The tender offer is not conditioned on the availability of financing or the approval of the Board of Directors of Taro.

The complete terms and conditions will be set out in the Offer to Purchase, which will be filed with the U.S. Securities and Exchange Commission today, June 30, 2008. Taro shareholders may obtain copies of all of the
offering documents, including the Offer to Purchase, free of charge at the SEC’s website (www.sec.gov) or by directing a request to MacKenzie Partners, Inc., the Information Agent for the offer, at 105 Madison
Avenue, New York, New York 10016, (212) 929-5500 (Call Collect) or Call Toll-Free (800) 322-2885, Email: tenderoffer@mackenziepartners.com.

Greenhill & Co., LLC is acting as the Dealer Manager for the tender offer and MacKenzie is acting as the Information Agent for the tender offer.

About Sun Pharmaceutical Industries Ltd.

Established in 1983, listed since 1994 and headquartered in India, Sun Pharmaceutical Industries Ltd. (Reuters: SUN.BO, Bloomberg: SUNP IN, NSE:SUNPHARMA, BSE: 524715) is an international, integrated,
speciality pharmaceutical company. It manufactures and markets a large basket of pharmaceutical formulations as branded generics as well as generics in India, US and several other markets across the world. In India,
the company is a leader in niche therapy areas of psychiatry, neurology, cardiology, diabetology, gastroenterology, and orthopedics. The company has strong skills in product development, process chemistry, and
manufacturing of complex API, as well as dosage forms. More information about the company can be found at www.sunpharma.com.
       
Contacts       
Uday Baldota    Mira Desai   
Tel  +91 22 6645 5645, Xtn 605  Tel  +91 22 6645 5645, Xtn 606
Tel Direct  +91 22 66455605  Tel Direct  +91 22 66455606
Mobile  +91 98670 10529  Mobile  +91 98219 23797
E mail  uday.baldota@sunpharma.com  E mail  mira.desai@sunpharma.com

 



 

       
Brunswick Group for Sun Pharma  MacKenzie Partners
Nina Devlin / Erin Becker  Robert Marese
+1 212 333 3810  +1 212 929 5500

17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Tel.: (91-22) 6645 5645
Fax.: (91-22) 6645 5685

   
Arad Communications for Sun Pharma  Greenhill
Gali Dahan  Ashish Contractor
+972 3 7693320  +1 212 389 1537

Registered Office : SPARC, Tandalja, Vadodara – 390 020. India
Corporate Office : Acme Plaza, Andheri – Kurla Road, Andheri (East), Mumbai – 400 059. India

 



     Exhibit (d)(F)

     EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD. (the “Parent”), and BARRIE LEVITT (the “Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and Taro Pharmaceutical Industries Ltd., an Israeli
company (the “Company”) are entering into an Agreement of Merger (the “Merger Agreement”; capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger
Agreement), pursuant to which Merger Sub will merge with and into the Company in accordance with the Merger Agreement and the applicable provisions of the Companies Law. Upon consummation of the Merger,
the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the Parent;

     WHEREAS, the Shareholder beneficially owns 2,600 Company Founder Shares and 1,181,252 Company Ordinary Shares (such Company Founder Shares and Company Ordinary Shares collectively, the “Owned
Shares” and, together with any shares of Company Ordinary Shares or Company Founder Shares of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by
purchase or upon exercise of options, warrants, conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

          1.  Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, and to the fullest extent permitted by law (i) when a meeting is held, appear at such meeting or otherwise cause the
Covered Shares to be counted as present thereat for the purpose of establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other
Contemplated Transactions and (B) against any proposal, action or transaction involving Company or any of its Subsidiaries, which proposal, action or transaction would impede, frustrate, prevent or delay the
consummation of the Merger or the other transactions contemplated by the Merger Agreement or this Agreement.
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     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

          2.  Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of
this Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the
termination of this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for
such party’s breach of any of the terms of this Agreement prior to termination.

          3.  Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of The Republic of Hungary and has all necessary corporate power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by the
Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions contemplated hereby have been duly authorized by all requisite corporate action on the
part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid and
binding obligation of the Parent, enforceable against it in accordance with its terms.
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     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Entity, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or Order applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a default (or event which with the
giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation
of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party, except, in the case of clauses (C) and
(D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this Agreement.

          (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 1,181,252 Company Ordinary Shares and 2,600 Company Founder Shares and 38,000 Company Ordinary Shares issuable upon the exercise of currently exercisable stock options. As of the date of this
Agreement, Schedule I is true and correct in all respects with respect to those Persons listed under Barrie Levitt. As used in this Agreement, the terms “beneficial owner”, “beneficial ownership”, “beneficially
owns” or “owns beneficially”, with respect to any securities, refer to the beneficial ownership of such securities as determined under Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement
is a legal, valid and binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms. If the Shareholder is married, and any of the Covered Shares constitute community
property or otherwise need spousal or other approval for this Agreement to be legal, valid and binding, this Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and
binding obligation of, Shareholder’s spouse, enforceable in accordance with its terms.
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     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by,
filing with, or notification to, any Governmental Entity, (B) conflict with or violate any Law or Order applicable to the Shareholder or the Shareholder’s assets, properties or businesses or (C) conflict with,
result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of
termination, amendment, acceleration, suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or
arrangement to which the Shareholder is a party.

          4.  Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

          5.  No Solicitation. During the Pre-Closing Period, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, induce, knowingly facilitate or knowingly encourage or take any other action to knowingly facilitate or knowingly encourage the making, submission or announcement of any Acquisition
Proposal or Acquisition Inquiry; or

     (ii) furnish any nonpublic information regarding any of the Acquired Corporations to any Person in connection with or in response to an Acquisition Proposal or Acquisition Inquiry;

provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 4.3(a) of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated any discussions or negotiations with
any parties that may be ongoing with respect to any Acquisition Proposal. Each Shareholder shall promptly advise Parent orally and in writing of (a) any Acquisition Proposal or any request for information with respect
to any Acquisition Proposal, the material terms and conditions of such Acquisition Proposal or request and the identity of the person making such Acquisition Proposal or request and (b) any changes in any such
Acquisition Proposal or request.
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          6.  Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable
to consummate and make effective the transactions contemplated by this Agreement.

          7.  Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder
and beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

          8.  Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his
spouse, ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have
consented in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares
is or may be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall
have agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

          9.  No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

          10.  Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.

          11.  Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by
overnight courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

     (a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Barrie Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

               with a copy (which shall not constitute notice) to:
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Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

     (b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

               with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051

          12.  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement
shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

          13.  Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of
law or otherwise
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without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the Shareholder
or of any other Person.

          14.  Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the
parties hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

          15.  Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Israel, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

          16.  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND
(B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 16.

          17.   Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

          18.  Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Barrie Levitt   
  Name:  Barrie Levitt, M.D.  
 
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  SUDHIR VALIA  
  Title:  DIRECTOR  
 

 



 

Schedule I
BARRIE LEVITT

         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Company Ordinary Shares:   1,181,252     
Total Company Founder Shares:   2,600     
         
Company Ordinary Shares Outstanding:   29,665618     
Percentage Ownership of Ordinary Shares:   4.1%    
         
Company Founder Shares Outstanding:   2,600     
Percentage Ownership of Founder Shares:   100%    
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EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between SUN PHARMACEUTICAL INDUSTRIES, INC., a Michigan corporation (the “Parent”), and DANIEL MOROS (the
“Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and The Taro Development Corporation, an Israeli
company (the “Taro”) are entering into an Agreement of Merger (the “Taro Merger Agreement”), pursuant to which Merger Sub will merge with and into the Company (the “Taro Merger”) in accordance with the Taro
Merger Agreement and the applicable provisions of Israeli Companies Law. Upon consummation of such merger, the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the
Parent;

     WHEREAS, concurrently herewith, the Parent, Sun Development Corporation I, a New York corporation (“TDC Merger Sub”), Taro Development Corporation, a New York corporation (“Company”), Barrie Levitt
and Shareholder are entering into an Agreement of Merger (the “Merger Agreement”), pursuant to which TDC Merger Sub will merge with and into the Company (the “Merger”) in accordance with the Merger
Agreement and the applicable provisions of Business Corporation Law of the State of New York. Upon consummation of the Merger, the TDC Merger Sub will cease to exist, and the TDC Merger Sub will become a
wholly-owned subsidiary of the Parent. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger Agreement;

     WHEREAS, the Shareholder beneficially owns 1,104 shares of Common Stock and 8,391 shares of Preferred Stock (such Common Stock and Preferred Stock collectively, the “Owned Shares” and, together with any
shares of Common Stock or Preferred Stock of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants,
conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

     1.  Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, (i) when a meeting is held, appear at such meeting or otherwise cause the Covered Shares to be counted as present
thereat for the purpose of

 



 

establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other transactions contemplated by the Merger Agreement and (B) against any
proposal, action or transaction involving Company or Morley and Company, which proposal, action or transaction would impede, frustrate, prevent or delay the consummation of the Merger or the other transactions
contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

     2.  Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of this
Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the termination of
this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for such party’s
breach of any of the terms of this Agreement prior to termination.

     3.  Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Michigan and has all necessary corporate power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the
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transactions contemplated hereby. The execution and delivery of this Agreement by the Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization,
execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the Parent, enforceable against it in accordance with its terms.

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Authority, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a
default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration,
suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party,
except, in the case of clauses (C) and (D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this
Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 1,104 Common Stock and 8,391 Preferred Stock issuable upon the exercise of currently exercisable stock options. As of the date of this Agreement, Schedule I is true and correct in all respects with
respect to those Persons listed under Daniel Moros. As used in this Agreement, the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities,
refer to the beneficial ownership of such securities as determined under Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement
is a legal, valid and
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binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms. If the Shareholder is married, and any of the Covered Shares constitute community property or otherwise
need spousal or other approval for this Agreement to be legal, valid and binding, this Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of,
Shareholder’s spouse, enforceable in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by,
filing with, or notification to, any Governmental Authority, (B) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Shareholder or the Shareholder’s assets, properties
or businesses or (C) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or
give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which the Shareholder is a party.

     4.  Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

     5.  No Solicitation. Prior to the Closing, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person (A) relating to any acquisition or purchase of all or any portion of the capital stock of the Company or Morley
and Company or (B) to enter into any merger, consolidation, business combination, recapitalization, reorganization or other extraordinary business transaction involving or otherwise relating to the Company or
Morley and Company; or

     (ii) participate in any discussions, conversations, negotiations and other communications regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with,
assist or participate in, or facilitate or encourage any effort or attempt by any other Person to seek to do any of the foregoing;
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provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 5.02 of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing. The Company shall notify Parent promptly if any such proposal or offer, or any inquiry or other
contact with any Person with respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail the identity of the Person making such proposal, offer, inquiry or contact and the terms and
conditions of such proposal, offer, inquiry or other contact. The Company agrees not to, and to cause the Company and Morley and Company not to, without the prior written consent of Parent, release any Person from,
or waive any provision of, any confidentiality or standstill agreement to which the Company or Morley and Company is a party.

     6.  Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable to
consummate and make effective the transactions contemplated by this Agreement.

     7.  Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder and
beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

     8.  Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his spouse,
ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have consented
in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares is or may
be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall have
agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

     9.  No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

     10.  Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.
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     11.  Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by
overnight courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

(a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Dan Moros
Facsimile: (914) 345-9719 and (914) 345-9825

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

(b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051

6



 

     12.  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

     13.  Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of
law or otherwise without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent
of the Shareholder or of any other Person.

     14.  Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

     15.  Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

     16.  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.
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     17.   Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

     18.  Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Daniel A. Moros   
  Name:  Daniel Moros, M.D.  
    
 
     
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  Sudhir Valia  
  Title:  Director  
 

 



 

     

Schedule I

DANIEL MOROS
         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Common Shares :   1,104     
Total Preferred Shares :   8,391     
         
Company Common Shares Outstanding:   7969.9     
Percentage Ownership:   13.87%    
         
Company Preferred Shares Outstanding:   20,351.3     
Percentage Ownership:   41.23%    

 



Exhibit (d)(H)

EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between SUN PHARMACEUTICAL INDUSTRIES, INC., a Michigan corporation (the “Parent”), and TAL LEVITT (the “Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and The Taro Development Corporation, an Israeli
company (the “Taro”) are entering into an Agreement of Merger (the “Taro Merger Agreement”), pursuant to which Merger Sub will merge with and into the Company (the “Taro Merger”) in accordance with the Taro
Merger Agreement and the applicable provisions of Israeli Companies Law. Upon consummation of such merger, the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the
Parent;

     WHEREAS, concurrently herewith, the Parent, Sun Development Corporation I, a New York corporation (“TDC Merger Sub”), Taro Development Corporation, a New York corporation (“Company”), Barrie Levitt
and Daniel Moros are entering into an Agreement of Merger (the “Merger Agreement”), pursuant to which TDC Merger Sub will merge with and into the Company (the “Merger”) in accordance with the Merger
Agreement and the applicable provisions of Business Corporation Law of the State of New York. Upon consummation of the Merger, the TDC Merger Sub will cease to exist, and the TDC Merger Sub will become a
wholly-owned subsidiary of the Parent. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger Agreement;

     WHEREAS, the Shareholder beneficially owns 1,234.5 shares of Common Stock and 5,787.9 shares of Preferred Stock (such Common Stock and Preferred Stock collectively, the “Owned Shares” and, together with
any shares of Common Stock or Preferred Stock of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants,
conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

     1. Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or

 



 

postponed meeting), however called, (i) when a meeting is held, appear at such meeting or otherwise cause the Covered Shares to be counted as present thereat for the purpose of establishing a quorum, and (ii) vote (or
caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other transactions contemplated by the Merger Agreement and (B) against any proposal, action or transaction involving
Company or Morley and Company, which proposal, action or transaction would impede, frustrate, prevent or delay the consummation of the Merger or the other transactions contemplated by the Merger Agreement or
this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

     2. Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of this
Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the termination of
this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for such party’s
breach of any of the terms of this Agreement prior to termination.

     3. Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Michigan and has all necessary corporate power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the

2



 

transactions contemplated hereby. The execution and delivery of this Agreement by the Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization,
execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the Parent, enforceable against it in accordance with its terms.

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Authority, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a
default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration,
suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party,
except, in the case of clauses (C) and (D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this
Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 1,234.5 Common Stock and 5,787.9 Preferred Stock issuable upon the exercise of currently exercisable stock options]. As of the date of this Agreement, Schedule I is true and correct in all respects with
respect to those Persons listed under Tal Levitt. As used in this Agreement, the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities, refer
to the beneficial ownership of such securities as determined under Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement
is a legal, valid and
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binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms. If the Shareholder is married, and any of the Covered Shares constitute community property or otherwise
need spousal or other approval for this Agreement to be legal, valid and binding, this Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of,
Shareholder’s spouse, enforceable in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by,
filing with, or notification to, any Governmental Authority, (B) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Shareholder or the Shareholder’s assets, properties
or businesses or (C) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or
give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which the Shareholder is a party.

     4. Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

     5. No Solicitation. Prior to the Closing, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person (A) relating to any acquisition or purchase of all or any portion of the capital stock of the Company or Morley
and Company or (B) to enter into any merger, consolidation, business combination, recapitalization, reorganization or other extraordinary business transaction involving or otherwise relating to the Company or
Morley and Company; or

     (ii) participate in any discussions, conversations, negotiations and other communications regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with,
assist or participate in, or facilitate or encourage any effort or attempt by any other Person to seek to do any of the foregoing;
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provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 5.02 of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing. The Company shall notify Parent promptly if any such proposal or offer, or any inquiry or other
contact with any Person with respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail the identity of the Person making such proposal, offer, inquiry or contact and the terms and
conditions of such proposal, offer, inquiry or other contact. The Company agrees not to, and to cause the Company and Morley and Company not to, without the prior written consent of Parent, release any Person from,
or waive any provision of, any confidentiality or standstill agreement to which the Company or Morley and Company is a party.

     6. Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable to
consummate and make effective the transactions contemplated by this Agreement.

     7. Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder and
beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

     8. Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his spouse,
ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have consented
in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares is or may
be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall have
agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

     9. No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

     10. Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.
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     11. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by overnight
courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

(a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Tal Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

(b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051
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     12. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

     13. Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of law or
otherwise without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the
Shareholder or of any other Person.

     14. Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

     15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

     16. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.
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     17. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

     18. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Tal Levitt   
  Name:  Tal Levitt  
    
 
     
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  Sudhir Valia  
  Title:  Director  
 

 



 

Schedule I

TAL LEVITT
         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Common Shares :   1,234.5     
Total Preferred Shares :   5,787.9     
         
Company Common Shares Outstanding:   7,969.9     
Percentage Ownership:   15.5%    
         
Company Preferred Shares Outstanding:   20,351.3     
Percentage Ownership:   28.44%    

 



     Exhibit (d)(I)

     EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD. (the “Parent”), and THE TARO DEVELOPMENT
CORPORATION, a New York corporation (the “Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and Taro Pharmaceutical Industries Ltd., an Israeli
company (the “Company”) are entering into an Agreement of Merger (the “Merger Agreement”; capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger
Agreement), pursuant to which Merger Sub will merge with and into the Company in accordance with the Merger Agreement and the applicable provisions of the Companies Law. Upon consummation of the Merger,
the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the Parent;

     WHEREAS, the Shareholder beneficially owns 2,332,931 Company Ordinary Shares (such Company Ordinary Shares collectively, the “Owned Shares” and, together with any shares of Company Ordinary Shares or
Company Founder Shares of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants, conversion of other
convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

          1. Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, and to the fullest extent permitted by law (i) when a meeting is held, appear at such meeting or otherwise cause the
Covered Shares to be counted as present thereat for the purpose of establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other
Contemplated Transactions and (B) against any proposal, action or transaction involving Company or any of its Subsidiaries, which proposal, action or transaction would impede, frustrate, prevent or delay the
consummation of the Merger or the other transactions contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE

 



 

PARENT, EACH OF THEM INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL
POWER OF SUBSTITUTION) TO VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL
THE TERMINATION DATE, AS DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE
NECESSARY TO EFFECTUATE THE INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED
SHARES (THE SHAREHOLDER REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

          2. Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of
this Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the
termination of this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for
such party’s breach of any of the terms of this Agreement prior to termination.

          3. Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of The Republic of Hungary and has all necessary corporate power and authority to
enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by the Patent, the
performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent.
This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the
Parent, enforceable against it in accordance with its terms.

2



 

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Entity, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or Order applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a default (or event which with the
giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation
of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party, except, in the case of clauses (C) and
(D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 2,332,931 Company Ordinary Shares. As of the date of this Agreement, Schedule I is true and correct in all respects with respect to those Persons listed under The Taro Development Corporation. As used
in this Agreement, the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities, refer to the beneficial ownership of such securities as
determined under Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder is a corporation duly formed, validly existing and in good standing under the laws of the jurisdiction of its formation and has all necessary power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby, and the execution and delivery of this Agreement by
the Shareholder, the performance by it of its obligations hereunder and the consummation by it of the transactions contemplated hereby have been duly authorized by all requisite action on the part of the
Shareholder. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid and
binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval,

3



 

authorization or other order of, action by, filing with, or notification to, any Governmental Entity or violate, conflict with or result in the breach of any provision of the organizational documents of the
Shareholder, (B) conflict with or violate any Law or Order applicable to the Shareholder or the Shareholder’s assets, properties or businesses or (C) conflict with, result in any breach of, constitute a default (or
event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension,
revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Shareholder is a party.

          4. Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

          5. No Solicitation. During the Pre-Closing Period, the Shareholder shall not, directly or indirectly, and the Shareholder shall ensure that no Subsidiary or the Representatives of the Shareholder do not, directly
or indirectly:

     (i) solicit, initiate, induce, knowingly facilitate or knowingly encourage or take any other action to knowingly facilitate or knowingly encourage the making, submission or announcement of any Acquisition
Proposal or Acquisition Inquiry; or

     (ii) furnish any nonpublic information regarding any of the Acquired Corporations to any Person in connection with or in response to an Acquisition Proposal or Acquisition Inquiry;

provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 4.3(a) of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated any discussions or negotiations with
any parties that may be ongoing with respect to any Acquisition Proposal. Each Shareholder shall promptly advise Parent orally and in writing of (a) any Acquisition Proposal or any request for information with respect
to any Acquisition Proposal, the material terms and conditions of such Acquisition Proposal or request and the identity of the person making such Acquisition Proposal or request and (b) any changes in any such
Acquisition Proposal or request.
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          6. Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable
to consummate and make effective the transactions contemplated by this Agreement.

          7. Fiduciary Duties, Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder
and beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

          8. Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his
spouse, ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have
consented in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares
is or may be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall
have agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

          9. No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

          10. Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.

          11. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by
overnight courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

     (a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Barrie Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

               with a copy (which shall not constitute notice) to:
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Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

     (b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

               with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051

          12. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement
shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

          13. Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of
law or otherwise
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without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the Shareholder
or of any other Person.

          14. Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the
parties hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

          15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Israel, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

          16. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND
(B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 16.

          17. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

          18. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Barrie Levitt   
  Name:  Barrie Levitt, M.D.  
    
 
 PARENT

  

 By:    
  Name:    
  Title:    
 

 



 

     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:    
  Name:    
  Title:    
 
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  SUDHIR VALIA  
  Title:  DIRECTOR  
 

 



 

Schedule I

THE TARO DEVELOPMENT CORPORATION
         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Company Ordinary Shares:   2,332,931     
         
Company Ordinary Shares Outstanding:   29,665,618     
Percentage Ownership:   7.86%    

 



     Exhibit (d)(J)

     EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD. (the “Parent”), and MORLEY AND COMPANY, a New York
corporation (the “Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and Taro Pharmaceutical Industries Ltd., an Israeli
company (the “Company”) are entering into an Agreement of Merger (the “Merger Agreement”; capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger
Agreement), pursuant to which Merger Sub will merge with and into the Company in accordance with the Merger Agreement and the applicable provisions of the Companies Law. Upon consummation of the Merger,
the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the Parent;

     WHEREAS, the Shareholder beneficially owns 780 Company Ordinary Shares (such Company Ordinary Shares collectively, the “Owned Shares” and, together with any shares of Company Ordinary Shares or
Company Founder Shares of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants, conversion of other
convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

          1. Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, and to the fullest extent permitted by law (i) when a meeting is held, appear at such meeting or otherwise cause the
Covered Shares to be counted as present thereat for the purpose of establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other
Contemplated Transactions and (B) against any proposal, action or transaction involving Company or any of its Subsidiaries, which proposal, action or transaction would impede, frustrate, prevent or delay the
consummation of the Merger or the other transactions contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE

 



 

PARENT, EACH OF THEM INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL
POWER OF SUBSTITUTION) TO VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL
THE TERMINATION DATE, AS DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE
NECESSARY TO EFFECTUATE THE INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED
SHARES (THE SHAREHOLDER REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

          2. Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of
this Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the
termination of this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for
such party’s breach of any of the terms of this Agreement prior to termination.

          3. Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of The Republic of Hungary and has all necessary corporate power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by the
Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions contemplated hereby have been duly authorized by all requisite corporate action on the
part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid and
binding obligation of the Parent, enforceable against it in accordance with its terms.
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     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Entity, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or Order applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a default (or event which with the
giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation
of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party, except, in the case of clauses (C) and
(D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 780 Company Ordinary Shares. As of the date of this Agreement, Schedule I is true and correct in all respects with respect to those Persons listed under Morley and Company. As used in this Agreement,
the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities, refer to the beneficial ownership of such securities as determined under
Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder is a corporation duly formed, validly existing and in good standing under the laws of the jurisdiction of its formation and has all necessary power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby, and the execution and delivery of this Agreement by
the Shareholder, the performance by it of its obligations hereunder and the consummation by it of the transactions contemplated hereby have been duly authorized by all requisite action on the part of the
Shareholder. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid and
binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval,
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authorization or other order of, action by, filing with, or notification to, any Governmental Entity or violate, conflict with or result in the breach of any provision of the organizational documents of the
Shareholder, (B) conflict with or violate any Law or Order applicable to the Shareholder or the Shareholder’s assets, properties or businesses or (C) conflict with, result in any breach of, constitute a default (or
event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension,
revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Shareholder is a party.

          4. Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

          5. No Solicitation. During the Pre-Closing Period, the Shareholder shall not, directly or indirectly, and the Shareholder shall ensure that no Subsidiary or the Representatives of the Shareholder do not, directly
or indirectly:

     (i) solicit, initiate, induce, knowingly facilitate or knowingly encourage or take any other action to knowingly facilitate or knowingly encourage the making, submission or announcement of any Acquisition
Proposal or Acquisition Inquiry; or

     (ii) furnish any nonpublic information regarding any of the Acquired Corporations to any Person in connection with or in response to an Acquisition Proposal or Acquisition Inquiry;

provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 4.3(a) of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated any discussions or negotiations with
any parties that may be ongoing with respect to any Acquisition Proposal. Each Shareholder shall promptly advise Parent orally and in writing of (a) any Acquisition Proposal or any request for information with respect
to any Acquisition Proposal, the material terms and conditions of such Acquisition Proposal or request and the identity of the person making such Acquisition Proposal or request and (b) any changes in any such
Acquisition Proposal or request.
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          6. Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable
to consummate and make effective the transactions contemplated by this Agreement.

          7. Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder
and beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

          8. Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his
spouse, ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have
consented in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares
is or may be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall
have agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

          9. No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

          l0. Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.

          11. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by
overnight courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

     (a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Barrie Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

               with a copy (which shall not constitute notice) to:

5



 

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

     (b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051

          12. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement
shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

          13. Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of
law or otherwise without the prior written consent of the other party hereto; provided, however, that the Parent
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may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the Shareholder or of any other Person.

          14. Specific Performance. The parties hereto agree that irreparable damage, would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the
parties hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

          15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Israel, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

          16. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND
(B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 16.

          17. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

          18. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

Morley & Company, Inc.
 

 

 By:  /s/ Barrie Levitt   
  Name:  Barrie Levitt, M.D.  
  Title:  President  
 
 PARENT

  

 By:    
  Name:    
  Title:    
 

 



 

     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first-written above.
     
 SHAREHOLDER

  

 By:    
  Name:    
  Title:    
 
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  SUDHIR VALIA  
  Title:  DIRECTOR  
 

 



 

Schedule I

MORLEY AND COMPANY
         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Company Ordinary Shares:   780     
         
Company Ordinary Shares Outstanding;   29,665,618     
Percentage Ownership of Ordinary Shares:   <0.01%    

 



Exhibit (d)(K)

EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between SUN PHARMACEUTICAL INDUSTRIES, INC., a Michigan corporation (the “Parent”), and BARRIE LEVITT (the
“Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and The Taro Development Corporation, an Israeli
company (the “Taro”) are entering into an Agreement of Merger (the “Taro Merger Agreement”), pursuant to which Merger Sub will merge with and into the Company (the “Taro Merger”) in accordance with the Taro
Merger Agreement and the applicable provisions of Israeli Companies Law. Upon consummation of such merger, the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the
Parent;

     WHEREAS, concurrently herewith, the Parent, Sun Development Corporation I, a New York corporation (“TDC Merger Sub”), Taro Development Corporation, a New York corporation (“Company”), Shareholder
and Daniel Moros are entering into an Agreement of Merger (the “Merger Agreement”), pursuant to which TDC Merger Sub will merge with and into the Company (the “Merger”) in accordance with the Merger
Agreement and the applicable provisions of Business Corporation Law of the State of New York. Upon consummation of the Merger, the TDC Merger Sub will cease to exist, and the TDC Merger Sub will become a
wholly-owned subsidiary of the Parent. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger Agreement;

     WHEREAS, the Shareholder beneficially owns 1,974.9 shares of Common Stock and 23.5 shares of Preferred Stock (such Common Stock and Preferred Stock collectively, the “Owned Shares” and, together with
any shares of Common Stock or Preferred Stock of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants,
conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

          1.  Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, (i) when a meeting is held, appear at such meeting or otherwise cause the Covered Shares to be counted as present
thereat for the purpose of

 



 

establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other transactions contemplated by the Merger Agreement and (B) against any
proposal, action or transaction involving Company or Morley and Company, which proposal, action or transaction would impede, frustrate, prevent or delay the consummation of the Merger or the other transactions
contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

          2.  Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of this
Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the termination of this
Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for such party’s breach of
any of the terms of this Agreement prior to termination.

          3.  Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Michigan and has all necessary corporate power and authority to
enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the
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transactions contemplated hereby. The execution and delivery of this Agreement by the Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization,
execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the Parent, enforceable against it in accordance with its terms.

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing with,
or notification to, any Governmental Authority, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the Parent,
(C) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a default (or
event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation
or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party, except, in the case of
clauses (C) and (D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none of
which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially owns
1,974.9 Common Stock and 23.5 Preferred Stock. As of the date of this Agreement, Schedule I is true and correct in all respects with respect to those Persons listed under Barrie Levitt. As used in this Agreement,
the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities, refer to the beneficial ownership of such securities as determined under Rule 13d-
3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the transactions
contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid
and binding obligation of the Shareholder, enforceable against the Shareholder in accordance
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with its terms. If the Shareholder is married, and any of the Covered Shares constitute community property or otherwise need spousal or other approval for this Agreement to be legal, valid and binding, this
Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of, Shareholder’s spouse, enforceable in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Authority [or violate, conflict with or result in the breach of any provision of the organizational documents of the Shareholder], (B) conflict with or violate any Law or
order, writ, injunction, judgment or decree applicable to the Shareholder or the Shareholder’s assets, properties or businesses or (C) conflict with, result in any breach of, constitute a default (or event which with the
giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of,
any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Shareholder is a party.

          4.  Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof (none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber, assign or
otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered Shares,
(b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any representation
or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

          5.  No Solicitation. Prior to the Closing, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person (A) relating to any acquisition or purchase of all or any portion of the capital stock of the Company or Morley and
Company or (B) to enter into any merger, consolidation, business combination, recapitalization, reorganization or other extraordinary business transaction involving or otherwise relating to the Company or Morley
and Company; or

     (ii) participate in any discussions, conversations, negotiations and other communications regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with, assist
or participate in, or facilitate or encourage any effort or attempt by any other Person to seek to do any of the foregoing;
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provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 5.02 of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing. The Company shall notify Parent promptly if any such proposal or offer, or any inquiry or other
contact with any Person with respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail the identity of the Person making such proposal, offer, inquiry or contact and the terms and
conditions of such proposal, offer, inquiry or other contact. The Company agrees not to, and to cause the Company and Morley and Company not to, without the prior written consent of Parent, release any Person from,
or waive any provision of, any confidentiality or standstill agreement to which the Company or Morley and Company is a party.

          6.  Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable to
consummate and make effective the transactions contemplated by this Agreement.

          7.  Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder and
beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner consistent
with the Merger Agreement.

          8.  Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his spouse,
ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have consented in
writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares is or may be
transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall have agreed in
writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

          9.  No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

          10.  Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.
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          11.  Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by overnight
courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

     (a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Barrie Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

     (b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051
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          12.  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such determination
that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

          13.  Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of law or
otherwise without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the
Shareholder or of any other Person.

          14.  Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

          15.  Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

          16.  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.
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          17.   Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

          18.  Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

Taro Development Corporation
 

 

 By:  /s/ Barrie Levitt   
  Name:  Barrie Levitt, M.D.  
  Title:  President  
 
     
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  SUDHIR VALIA  
  Title:  DIRECTOR  
 

 



 

Schedule I

BARRIE LEVITT
         
Name  Number of Shares  Signatories
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Common Shares :   1,974.9     
Total Preferred Shares :   23.5     
         
Company Common Shares Outstanding:   7,969.9     
Percentage Ownership:   24.81%     
         
Company Preferred Shares Outstanding:   20,351.3     
Percentage Ownership:   0.12%     

 



Exhibit (d)(L)

EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between SUN PHARMACEUTICAL INDUSTRIES, INC., a Michigan corporation (the “Parent”), and DANIEL MOROS (the
“Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and The Taro Development Corporation, an Israeli
company (the “Taro”) are entering into an Agreement of Merger (the “Taro Merger Agreement”), pursuant to which Merger Sub will merge with and into the Company (the “Taro Merger”) in accordance with the Taro
Merger Agreement and the applicable provisions of Israeli Companies Law. Upon consummation of such merger, the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the
Parent;

     WHEREAS, concurrently herewith, the Parent, Sun Development Corporation I, a New York corporation (“TDC Merger Sub”), Taro Development Corporation, a New York corporation (“Company”), Barrie Levitt
and Shareholder are entering into an Agreement of Merger (the “Merger Agreement”), pursuant to which TDC Merger Sub will merge with and into the Company (the “Merger”) in accordance with the Merger
Agreement and the applicable provisions of Business Corporation Law of the State of New York. Upon consummation of the Merger, the TDC Merger Sub will cease to exist, and the TDC Merger Sub will become a
wholly-owned subsidiary of the Parent. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger Agreement;

     WHEREAS, the Shareholder beneficially owns 1,104 shares of Common Stock and 8,391 shares of Preferred Stock (such Common Stock and Preferred Stock collectively, the “Owned Shares” and, together with any
shares of Common Stock or Preferred Stock of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants,
conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

     1. Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, (i) when a meeting is held, appear at such meeting or otherwise cause the Covered Shares to be counted as present
thereat for the purpose of

 



 

establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other transactions contemplated by the Merger Agreement and (B) against any
proposal, action or transaction involving Company or Morley and Company, which proposal, action or transaction would impede, frustrate, prevent or delay the consummation of the Merger or the other transactions
contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

     2. Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of this
Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the termination of
this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for such party’s
breach of any of the terms of this Agreement prior to termination.

     3. Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Michigan and has all necessary corporate power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the
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transactions contemplated hereby. The execution and delivery of this Agreement by the Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization,
execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the Parent, enforceable against it in accordance with its terms.

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Authority, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a
default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration,
suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party,
except, in the case of clauses (C) and (D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this
Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 1,104 Common Stock and 8,391 Preferred Stock issuable upon the exercise of currently exercisable stock options. As of the date of this Agreement, Schedule I is true and correct in all respects with
respect to those Persons listed under Daniel Moros. As used in this Agreement, the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities,
refer to the beneficial ownership of such securities as determined under Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement
is a legal, valid and
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binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms. If the Shareholder is married, and any of the Covered Shares constitute community property or otherwise
need spousal or other approval for this Agreement to be legal, valid and binding, this Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of,
Shareholder’s spouse, enforceable in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by,
filing with, or notification to, any Governmental Authority, (B) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Shareholder or the Shareholder’s assets, properties
or businesses or (C) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or
give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which the Shareholder is a party.

     4. Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

     5. No Solicitation. Prior to the Closing, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person (A) relating to any acquisition or purchase of all or any portion of the capital stock of the Company or Morley
and Company or (B) to enter into any merger, consolidation, business combination, recapitalization, reorganization or other extraordinary business transaction involving or otherwise relating to the Company or
Morley and Company; or

     (ii) participate in any discussions, conversations, negotiations and other communications regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with,
assist or participate in, or facilitate or encourage any effort or attempt by any other Person to seek to do any of the foregoing;
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provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 5.02 of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing. The Company shall notify Parent promptly if any such proposal or offer, or any inquiry or other
contact with any Person with respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail the identity of the Person making such proposal, offer, inquiry or contact and the terms and
conditions of such proposal, offer, inquiry or other contact. The Company agrees not to, and to cause the Company and Morley and Company not to, without the prior written consent of Parent, release any Person from,
or waive any provision of, any confidentiality or standstill agreement to which the Company or Morley and Company is a party.

     6. Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable to
consummate and make effective the transactions contemplated by this Agreement.

     7. Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder and
beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

     8. Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his spouse,
ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have consented
in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares is or may
be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall have
agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

     9. No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

     10. Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.
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     11. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by overnight
courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

(a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Dan Moros
Facsimile: (914) 345-9719 and (914) 345-9825

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

(b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051
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     12. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

     13. Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of law or
otherwise without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the
Shareholder or of any other Person.

     14. Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

     15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

     16. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.
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     17. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

     18. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Daniel A. Moros   
  Name: Daniel Moros, M.D.  
 
     
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:Sudhir Valia  
  Title: Director  

 



 

     

Schedule I

DANIEL MOROS
         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Common Shares :   1,104     
Total Preferred Shares :   8,391     
         
Company Common Shares Outstanding:   7969.9     
Percentage Ownership:   13.87%    
         
Company Preferred Shares Outstanding:   20,351.3     
Percentage Ownership:   41.23%    

 



Exhibit (d)(M)

EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between SUN PHARMACEUTICAL INDUSTRIES, INC., a Michigan corporation (the “Parent”), and TAL LEVITT (the “Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and The Taro Development Corporation, an Israeli
company (the “Taro”) are entering into an Agreement of Merger (the “Taro Merger Agreement”), pursuant to which Merger Sub will merge with and into the Company (the “Taro Merger”) in accordance with the Taro
Merger Agreement and the applicable provisions of Israeli Companies Law. Upon consummation of such merger, the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the
Parent;

     WHEREAS, concurrently herewith, the Parent, Sun Development Corporation I, a New York corporation (“TDC Merger Sub”), Taro Development Corporation, a New York corporation (“Company”), Barrie Levitt
and Daniel Moros are entering into an Agreement of Merger (the “Merger Agreement”), pursuant to which TDC Merger Sub will merge with and into the Company (the “Merger”) in accordance with the Merger
Agreement and the applicable provisions of Business Corporation Law of the State of New York. Upon consummation of the Merger, the TDC Merger Sub will cease to exist, and the TDC Merger Sub will become a
wholly-owned subsidiary of the Parent. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger Agreement;

     WHEREAS, the Shareholder beneficially owns 1,234.5 shares of Common Stock and 5,787.9 shares of Preferred Stock (such Common Stock and Preferred Stock collectively, the “Owned Shares” and, together with
any shares of Common Stock or Preferred Stock of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants,
conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

     1. Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, (i) when a meeting is held, appear at such meeting or otherwise cause the Covered Shares to be counted as present
thereat for the purpose of

 



 

establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other transactions contemplated by the Merger Agreement and (B) against any
proposal, action or transaction involving Company or Morley and Company, which proposal, action or transaction would impede, frustrate, prevent or delay the consummation of the Merger or the other transactions
contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

     2. Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of this
Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the termination of
this Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for such party’s
breach of any of the terms of this Agreement prior to termination.

     3. Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Michigan and has all necessary corporate power and
authority to enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the
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transactions contemplated hereby. The execution and delivery of this Agreement by the Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization,
execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the Parent, enforceable against it in accordance with its terms.

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Authority, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the
Parent, (C) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a
default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration,
suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party,
except, in the case of clauses (C) and (D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this
Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially
owns 1,234.5 Common Stock and 5,787.9 Preferred Stock issuable upon the exercise of currently exercisable stock options]. As of the date of this Agreement, Schedule I is true and correct in all respects with
respect to those Persons listed under Tal Levitt. As used in this Agreement, the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities, refer
to the beneficial ownership of such securities as determined under Rule 13d-3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement
is a legal, valid and
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binding obligation of the Shareholder, enforceable against the Shareholder in accordance with its terms. If the Shareholder is married, and any of the Covered Shares constitute community property or otherwise
need spousal or other approval for this Agreement to be legal, valid and binding, this Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of,
Shareholder’s spouse, enforceable in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by,
filing with, or notification to, any Governmental Authority, (B) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Shareholder or the Shareholder’s assets, properties
or businesses or (C) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or
give to others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which the Shareholder is a party.

     4. Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof
(none of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber,
assign or otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered
Shares, (b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any
representation or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

     5. No Solicitation. Prior to the Closing, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person (A) relating to any acquisition or purchase of all or any portion of the capital stock of the Company or Morley
and Company or (B) to enter into any merger, consolidation, business combination, recapitalization, reorganization or other extraordinary business transaction involving or otherwise relating to the Company or
Morley and Company; or

     (ii) participate in any discussions, conversations, negotiations and other communications regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with,
assist or participate in, or facilitate or encourage any effort or attempt by any other Person to seek to do any of the foregoing;
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provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 5.02 of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing. The Company shall notify Parent promptly if any such proposal or offer, or any inquiry or other
contact with any Person with respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail the identity of the Person making such proposal, offer, inquiry or contact and the terms and
conditions of such proposal, offer, inquiry or other contact. The Company agrees not to, and to cause the Company and Morley and Company not to, without the prior written consent of Parent, release any Person from,
or waive any provision of, any confidentiality or standstill agreement to which the Company or Morley and Company is a party.

     6. Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable to
consummate and make effective the transactions contemplated by this Agreement.

     7. Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder and
beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner
consistent with the Merger Agreement.

     8. Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his spouse,
ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have consented
in writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares is or may
be transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall have
agreed in writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

     9. No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

     10. Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.
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     11. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by overnight
courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

(a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Tal Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

(b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051
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     12. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

     13. Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of law or
otherwise without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the
Shareholder or of any other Person.

     14. Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

     15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

     16. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.
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     17. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

     18. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.

8



 

     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Tal Levitt   
  Name:  Tal Levitt  
    
 
     
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  Sudhir Valia  
  Title:  Director  
 

 



 

Schedule I

TAL LEVITT
         
Name  Number of Shares  Signatories  
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Common Shares :   1,234.5     
Total Preferred Shares :   5,787.9     
         
Company Common Shares Outstanding:   7,969.9     
Percentage Ownership:   15.5%    
         
Company Preferred Shares Outstanding:   20,351.3     
Percentage Ownership:   28.44%    

 



Exhibit (d)(N)

EXECUTION COPY

VOTING AGREEMENT

     VOTING AGREEMENT, dated as of May 18, 2007 (this “Agreement”), between SUN PHARMACEUTICAL INDUSTRIES, INC., a Michigan corporation (the “Parent”), and JACOB LEVITT (the “Shareholder”).

     WHEREAS, concurrently herewith, the Parent, Aditya Acquisition Company Ltd., an Israeli company and a wholly owned subsidiary of Parent (the “Merger Sub”), and The Taro Development Corporation, an Israeli
company (the “Taro”) are entering into an Agreement of Merger (the “Taro Merger Agreement”), pursuant to which Merger Sub will merge with and into the Company (the “Taro Merger”) in accordance with the Taro
Merger Agreement and the applicable provisions of Israeli Companies Law. Upon consummation of such merger, the Merger Sub will cease to exist, and the Company will become a wholly-owned subsidiary of the
Parent;

     WHEREAS, concurrently herewith, the Parent, Sun Development Corporation I, a New York corporation (“TDC Merger Sub”), Taro Development Corporation, a New York corporation (“Company”), Barrie Levitt
and Daniel Moros are entering into an Agreement of Merger (the “Merger Agreement”), pursuant to which TDC Merger Sub will merge with and into the Company (the “Merger”) in accordance with the Merger
Agreement and the applicable provisions of Business Corporation Law of the State of New York. Upon consummation of the Merger, the TDC Merger Sub will cease to exist, and the TDC Merger Sub will become a
wholly-owned subsidiary of the Parent. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them in the Merger Agreement;

     WHEREAS, the Shareholder beneficially owns 1,234.5 shares of Common Stock and 5,918.9 shares of Preferred Stock (such Common Stock and Preferred Stock collectively, the “Owned Shares” and, together with
any shares of Common Stock or Preferred Stock of which Shareholder acquires beneficial ownership after the date hereof and prior to the termination hereof, whether by purchase or upon exercise of options, warrants,
conversion of other convertible securities or otherwise collectively, the “Covered Shares”);

     WHEREAS, the Shareholder acknowledges that the Parent is entering into the Merger Agreement in reliance on the representations, warranties, covenants and other agreements of the Shareholder set forth in this
Agreement and would not enter into the Merger Agreement if the Shareholder did not enter into this Agreement.

     NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereby agree as follows:

          1.  Agreement to Vote.

     (a) Prior to any termination of this Agreement, the Shareholder hereby agrees that it shall, and shall cause any other holder of record of any Covered Shares to, at any meeting of the shareholders of Company
(whether annual or special and whether or not an adjourned or postponed meeting), however called, (i) when a meeting is held, appear at such meeting or otherwise cause the Covered Shares to be counted as present
thereat for the purpose of

 



 

establishing a quorum, and (ii) vote (or caused to be voted) in person or by proxy all Covered Shares (A) in favor of the Merger and the other transactions contemplated by the Merger Agreement and (B) against any
proposal, action or transaction involving Company or Morley and Company, which proposal, action or transaction would impede, frustrate, prevent or delay the consummation of the Merger or the other transactions
contemplated by the Merger Agreement or this Agreement.

     (b) THE SHAREHOLDER HEREBY GRANTS TO, AND APPOINTS, THE PARENT, EACH OFFICER OF THE PARENT, AND ANY OTHER DESIGNEE OF THE PARENT, EACH OF THEM
INDIVIDUALLY, THE SHAREHOLDER’S IRREVOCABLE (UNTIL THE TERMINATION DATE, AS DEFINED BELOW) PROXY AND ATTORNEY-IN-FACT (WITH FULL POWER OF SUBSTITUTION) TO
VOTE THE COVERED SHARES AS INDICATED IN CLAUSE (a) OF THIS SECTION 1. THE SHAREHOLDER INTENDS THIS PROXY TO BE IRREVOCABLE (UNTIL THE TERMINATION DATE, AS
DEFINED BELOW) AND COUPLED WITH AN INTEREST AND WILL TAKE SUCH FURTHER ACTION OR EXECUTE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY TO EFFECTUATE THE
INTENT OF THIS PROXY AND HEREBY REVOKES ANY PROXY PREVIOUSLY GRANTED BY THE SHAREHOLDER WITH RESPECT TO THE COVERED SHARES (THE SHAREHOLDER
REPRESENTS TO THE COMPANY THAT ANY SUCH PROXY IS NOT IRREVOCABLE).

     (c) Except as set forth in clause (a) of this Section 1, the Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any matter presented to the shareholders of the Company.

     (d) If for any reason the proxy granted herein is not irrevocable, then, if instructed by the Parent in writing, the Shareholder agrees to vote (or cause to be voted) the Covered Shares in a manner consistent with clause
(a) of this Section 1.

          2.  Termination. This Agreement shall terminate upon the earliest of (a) the Effective Time, (b) the termination of the Merger Agreement in accordance with its terms, and (c) written notice of termination of this
Agreement by the Parent to the Shareholder, such earliest date being referred to herein as the “Termination Date”; provided, however, that the provisions set forth in Section 11 to 18 shall survive the termination of this
Agreement; provided, further, however, that termination of this Agreement shall not prevent any party hereunder from seeking any remedies (at law or in equity) against any other party hereto for such party’s breach of
any of the terms of this Agreement prior to termination.

          3.  Representations and Warranties.

     (a) Representations and Warranties of the Parent. The Parent hereby represents and warrants to the Shareholder as follows:

     (i) Organization and Authority. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Michigan and has all necessary corporate power and authority to
enter into, execute and deliver this Agreement, to carry out its obligations hereunder and to consummate the
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transactions contemplated hereby. The execution and delivery of this Agreement by the Parent, the performance by the Parent of its obligations hereunder and the consummation by the Parent of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of the Parent. This Agreement has been duly executed and delivered by the Parent, and, assuming due authorization,
execution and delivery by the other parties hereto, this Agreement is a legal, valid and binding obligation of the Parent, enforceable against it in accordance with its terms.

     (ii) Consents; No Conflicts. The execution, delivery and performance by the Parent of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing with,
or notification to, any Governmental Authority, (B) violate, conflict with or result in the breach of any provision of the certificate of incorporation or bylaws (or similar organizational documents) of the Parent,
(C) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Parent or its assets, properties or businesses or (D) conflict with, result in any breach of, constitute a default (or
event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation
or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Parent is a party, except, in the case of
clauses (C) and (D), as would not materially and adversely affect the ability of the Parent to carry out its obligations under, and to consummate the transactions contemplated by, this Agreement.

     (b) Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to the Parent as follows:

     (i) Ownership of Securities. As of the date of this Agreement, (A) the Shareholder is the record and beneficial owner of, and has sole voting power and sole power of disposition with respect to, the Owned
Shares, free and clear of Liens, proxies, powers of attorney, voting trusts or agreements (other than any Lien or proxy created by this Agreement or pursuant to any pledge in existence as of the date hereof, none of
which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), and (B) the Shareholder beneficially owns
1,234.5 Common Stock and 5,918.9 Preferred Stock. As of the date of this Agreement, Schedule I is true and correct in all respects with respect to those Persons listed under Jacob Levitt. As used in this Agreement,
the terms “beneficial owner”, “beneficial ownership”, “beneficially owns” or “owns beneficially”, with respect to any securities, refer to the beneficial ownership of such securities as determined under Rule 13d-
3(a) of the Exchange Act.

     (ii) Organization and Authority. The Shareholder has all necessary power and capacity to enter into, execute and deliver this Agreement, to carry out his obligations hereunder and to consummate the transactions
contemplated hereby. This Agreement has been duly executed and delivered by the Shareholder, and, assuming due authorization, execution and delivery by the other parties hereto, this Agreement is a legal, valid
and binding obligation of the Shareholder, enforceable against the Shareholder in accordance
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with its terms. If the Shareholder is married, and any of the Covered Shares constitute community property or otherwise need spousal or other approval for this Agreement to be legal, valid and binding, this
Agreement has been duly authorized, executed and delivered by, and constitutes the legal, valid and binding obligation of, Shareholder’s spouse, enforceable in accordance with its terms.

     (iii) Consents; No Conflicts. The execution, delivery and performance by the Shareholder of this Agreement do not and will not (A) require any consent, approval, authorization or other order of, action by, filing
with, or notification to, any Governmental Authority, (B) conflict with or violate any Law or order, writ, injunction, judgment or decree applicable to the Shareholder or the Shareholder’s assets, properties or
businesses or (C) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to
others any rights of termination, amendment, acceleration, suspension, revocation or cancellation of, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other
instrument or arrangement to which the Shareholder is a party.

          4.  Restriction on Transfer, Proxies. The Shareholder hereby agrees, while this Agreement is in effect, not to (a) except as set forth in Section 8 hereof or pursuant to pledges in existence as of the date hereof (none
of which would affect the ability of the Shareholder to carry out the Shareholder’s obligations under, and to consummate the transactions contemplated by, this Agreement), sell, transfer, pledge, encumber, assign or
otherwise dispose of, or enter into any Contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, assignment or other disposition of, any of the Covered Shares,
(b) grant any proxies or powers of attorney, deposit any Covered Shares into a voting trust or enter into a voting agreement with respect to any Covered Shares or (c) take any action that would make any representation
or warranty of the Shareholder contained herein untrue or incorrect or have the effect of preventing or disabling the Shareholder from performing its obligations under this Agreement.

          5.  No Solicitation. Prior to the Closing, the Shareholder shall not, directly or indirectly:

     (i) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person (A) relating to any acquisition or purchase of all or any portion of the capital stock of the Company or Morley and
Company or (B) to enter into any merger, consolidation, business combination, recapitalization, reorganization or other extraordinary business transaction involving or otherwise relating to the Company or Morley
and Company; or

     (ii) participate in any discussions, conversations, negotiations and other communications regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with, assist
or participate in, or facilitate or encourage any effort or attempt by any other Person to seek to do any of the foregoing;
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provided, however, that nothing in this Section 5 shall prevent the Shareholder, in his, her or its capacity as a director or executive officer of the Company from engaging in any activity permitted pursuant to
Section 5.02 of the Merger Agreement. Each Shareholder shall, and shall direct or cause his, her or its representatives and agents to, immediately cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing. The Company shall notify Parent promptly if any such proposal or offer, or any inquiry or other
contact with any Person with respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail the identity of the Person making such proposal, offer, inquiry or contact and the terms and
conditions of such proposal, offer, inquiry or other contact. The Company agrees not to, and to cause the Company and Morley and Company not to, without the prior written consent of Parent, release any Person from,
or waive any provision of, any confidentiality or standstill agreement to which the Company or Morley and Company is a party.

          6.  Further Assurances. From time to time, at the other party’s request and without further consideration, each party hereto shall take such reasonable further action as may reasonably be necessary or desirable to
consummate and make effective the transactions contemplated by this Agreement.

          7.  Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) the Shareholder makes no agreement or understanding herein in any capacity other than in his capacity as a record holder and
beneficial owner of Covered Shares and (b) nothing herein shall be construed to limit or affect any action or inaction by the Shareholder acting in his capacity as a director or officer of Company in a manner consistent
with the Merger Agreement.

          8.  Permitted Transfers. Notwithstanding anything in this Agreement to the contrary, the Shareholder may transfer any or all of the Covered Shares, in accordance with provisions of applicable Law, to his spouse,
ancestors, descendants or any trust controlled by the Shareholder for any of their benefit; provided, however, that, prior to and as a condition to the effectiveness of such transfer, (a) the Parent shall have consented in
writing to any such transfer of the Covered Shares, such consent not to be unreasonably withheld and (b) each Person to which any of such Covered Shares or any interest in any of such Covered Shares is or may be
transferred shall have executed and delivered to the Parent a counterpart of this Agreement pursuant to which such Person shall be bound by all of the terms and provisions of this Agreement, and shall have agreed in
writing with the Parent to hold such Covered Shares or interest in such Covered Shares subject to all of the terms and provisions of this Agreement.

          9.  No Control. Nothing contained in this Agreement shall give the Parent the right to control or direct Company or Company’s operations prior to the consummation of the Merger.

          10.  Amendment. This Agreement may not be amended except by an instrument in writing signed by both of the parties hereto.
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          11.  Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or sent by overnight
courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11):

     (a) if to the Shareholder:

c/o Taro Pharmaceuticals U.S.A., Inc.
3 Skyline Drive
Hawthorne, NY 10532
Attention: Jacob Levitt
Facsimile: (914) 345-9719 and (914) 345-9825

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, N.Y. 10036
Attn: Jeffrey W. Tindell
Facsimile: (917) 777-3380

     (b) if to the Parent:

c/o Sun Pharmaceutical Industries Ltd.
17/B, Mahal Industrial Estate,
Mahakali Caves Road,
Andheri (East), Mumbai 400 093 India
Facsimile: (91-22) 6645 5685

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, N.Y. 10022
Attn: Peter D. Lyons
Facsimile: (212) 848-7666

and an additional copy (which shall not constitute notice) to:

Naschitz, Brandes & Co.
5 Tuval Street
Tel-Aviv 67897
Israel
Attn: Aaron M. Lampert
Facsimile: +972-(3)-623-5051
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          12.  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to any party. Upon such determination
that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

          13.  Entire Agreement; Assignment. This Agreement (together with the Merger Agreement to the extent referred to herein) (a) constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof, and (b) shall not be assigned by operation of law or
otherwise without the prior written consent of the other party hereto; provided, however, that the Parent may assign this Agreement to any affiliate of Sun Pharmaceutical Industries Ltd. without the consent of the
Shareholder or of any other Person.

          14.  Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
hereto shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity.

          15.  Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, disregarding the provisions concerning internal conflict of laws. All actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting in The City of New York.

          16.  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.
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          17.   Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

          18.  Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same.
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     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SHAREHOLDER

  

 By:  /s/ Jacob Levitt   
  Name:  Jacob Levitt, M.D.  
  Title:    
 
     
 PARENT

  

 By:  /s/ Sudhir Valia   
  Name:  SUDHIR VALIA   
  Title:  DIRECTOR  
 

 



 

Schedule I

JACOB LEVITT
         
Name  Number of Shares  Signatories
[NAME OF SHAREHOLDER] — Direct         
[NAME OF SHAREHOLDER] — Exercisable options         
[NAME OF AFFILIATE]         
         
Total Common Shares :   1,234.5     
Total Preferred Shares :   5,918.9     
         
Company Common Shares Outstanding:   7,969.9     
Percentage Ownership:   15.5%     
         
Company Preferred Shares Outstanding:   20,351.3     
Percentage Ownership:   29.08%     

 



Exhibit (d)(S)

IRREVOCABLE TRUST AGREEMENT

This Irrevocable Trust Agreement (the “Agreement”) dated as of June 29, 2008, is entered into by and between ALKALOIDA CHEMICAL COMPANY EXCLUSIVE GROUP LTD. (“Depositor”) and Ubank Trust Company Ltd.,
as trustee (the “Trustee”).
   
WHEREAS  DEPOSITOR is a subsidiary of Sun Pharmaceutical Industries Ltd.; and
   
WHEREAS

 
Depositor has informed Trustee, that Depositor has entered into an option letter agreement dated May 18, 2007 (the “Option Agreement”) with certain parties named therein (collectively, the
“Optionees”); and

   
WHEREAS

 
Depositor has informed Trustee, that Depositor has exercised its option under the Option Agreement to acquire shares (Ordinary and Founder) of Taro Pharmaceutical Industries Ltd. (“Taro”)
directly and indirectly held by the Optionees; and

   
WHEREAS  Depositor wishes to place certain shares purchased under the Option Agreement, and certain additional shares, in trust until the resolution of certain matters relating to Taro; and
   
WHEREAS  the Trustee has agreed to act as trustee for such purpose, all in accordance with the terms set forth in this Agreement.
   
  NOW THEREFORE, the parties have agreed as follows:

1.  Appointment of Trustee.

 1.1.  Depositor hereby appoints the Trustee to act as trustee hereunder with respect to (a) 2,590 Founder Shares, par value NIS 0.0001 each of Taro (the “Founder Shares”), and (b) additional Ordinary
Shares, par value NIS 0.0001 each of Taro, either held or acquired directly and/or indirectly by Depositor or any of its affiliates from time to time (the “Ordinary Shares”, and together with the
Founder Shares, the “Trust Shares”) on the terms and conditions set forth in this Agreement (the “Trust”). The Trust Shares so held by the Trustee, from time to time, together with any cash, securities
or other property distributed to the Trustee (as dividends or otherwise) in respect of or in exchange for such Trust Shares, shall be referred to as the “Trust Funds”. In addition to the above, Depositor
shall be entitled to deposit with the Trust additional Founder Shares or Ordinary Shares which shall become part of the Trust Shares hereunder. The Trustee will open a trust account, and maintain the
Trust Funds, with Ubank Ltd. (the “Bank”).

 

 1.2.  The Ordinary Shares and/or the Founder Shares may be deposited with the Trustee by the Depositor or any affiliate thereof, or on its behalf by the Optionees or any affiliate thereof, or by a designee of
the Depositor. Depositor shall notify the Trustee in writing of any such deposit and the identity of the entity making such deposit.
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 1.3.  The Trust Shares shall be deposited by way of delivery of share certificates representing such shares or by way of electronic transfer, and such other documentation as may be required in order
to transfer title to such shares to the Trustee.

 2.  Management of the Trust. The Trustee shall manage, control, vote and dispose of the Trust Funds, in accordance with the provisions of this Section 2. The Trust and the instructions provided for herein
with respect to the management, control and disposition of the Trust Funds are irrevocable and may not be amended or changed by the Depositor at any time after the date hereof, expect as specifically
set forth herein.

 2.1.  Voting the Trust Shares. With respect to any shareholders meeting or shareholder vote of Taro, the Trustee shall complete and execute any voting proxy received or otherwise attend the meeting
(in person or by proxy) but shall always vote “abstained” on any such resolution or vote.

 

 2.2.  Disposition of Founder Shares. The Trustee shall dispose and transfer the Founder Shares along with any cash, securities or other property distributed to the Trustee (as dividends or otherwise)
in respect of or in exchange for any such Founder Shares (as set forth in Section 3.1 below) in accordance with the following provisions:

 2.2.1.  If Depositor notifies the Trustee in writing that either (a) it has been determined by a competent court of law in a final non-appealable decision (a “Final Judgment”), that ownership
of the Trust Shares by Depositor does not constitute a violation of Section 328 of the Israeli Companies Law –1999 (the “Companies Law”) or that the Trust Shares should otherwise
be released to the Depositor (or an affiliate thereof), or (b) the initiating motion 505/08 filed by Taro and others with the Tel Aviv District Court on May 28, 2008 against the Depositor
and other defendants (the “STO Litigation”) has been settled, discontinued, dismissed or withdrawn in a final non-appealable decision; the Trustee will, within five (5) Business Days
(as defined below) after receipt of such notice, deliver the Founder Shares to the Depositor or its designee for no consideration. Notwithstanding the above, if Depositor notifies the
Trustee in writing that the STO Litigation has been dismissed at the request of the defendants (not in the context of a settlement or joint request with the plaintiffs) without a ruling on
the merits of the matter, and the substantial question of whether a “special tender offer” is required under the circumstances is, at such time, pending but not yet decided in the claim
filed by Depositor and others with the Supreme Court of the State of New York on June 25, 2008 (the “Fraud Litigation”), the Trust Shares shall not be released under this
Section 2.2.1 until Depositor notifies the Trustee in writing of the earlier of (i) a court of competent jurisdiction has determined, in a final, non-appealable decision, that ownership of
the Trust Shares by Depositor does not constitute a violation of Section 328 of the Companies Law, or (ii) the Fraud Litigation has been settled, withdrawn, discontinued or dismissed.
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   “Business Day” shall mean any day other than a Friday, Saturday or a day on which banks are required or authorized to close in the State of Israel.
 

 2.2.2.  If, at any time prior to the Termination Date (as defined below), Depositor notifies the Trustee in writing that it has successfully completed a Special Tender Offer (as such term is defined in the
Companies Law) for the shares of Taro, the Trustee will, within five (5) Business Days after receipt of such notice, deliver the Founder Shares to the Depositor or its designee for no
consideration.

 

 2.2.3.  Subject to the provisions of Section 2.2.4, if Depositor notifies the Trustee in writing that (a) it has been determined by a court of law in a Final Judgment that by owning the Trust Shares,
Depositor would be in violation of Section 328 of the Companies Law (the “Final Judgment Date”), and (b) the Founder Shares are to be cancelled by Taro, then the Trustee will, within five
(5) Business Days after receipt of such notice, deliver such number of Founder Shares set forth in such notice for no consideration to Taro. Depositor will notify the Trustee in writing of the
applicable contact person in Taro for receipt of the Founder Shares and the relevant contact details (phone, address, etc..).

 

 2.2.4.  If Depositor notifies the Trustee in writing that there is any legal impediment to the delivery by the Trustee of the Founder Shares (all or part thereof) to Taro as set forth in Section 2.2.3 above
the Trustee shall continue to hold the remaining Founder Shares until Depositor notifies the Trustee in writing (the “Termination Notice”) that 90 days have expired from the date of the
second duly called and convened Annual General Meeting of the shareholders of Taro, which three annual general meetings were convened following the Final Judgment Date (the date of
expiry of such 90 days, the “Termination Date”). Any Founder Shares held by the Trustee upon the receipt of such Termination Notice shall be disposed of by the Trustee in accordance with
Sections 2.3.3 and 2.3.4 below, which dispositions shall be deemed Third Party Sales for all intents and purposes.

 2.3.  Disposition of Ordinary Shares. The Trustee shall dispose and transfer the Ordinary Shares along with any cash, securities or other property distributed to the Trustee (as dividends or otherwise) in
respect of or in exchange for any such Ordinary Shares (as set forth in Section 3.1 below) in accordance with the following provisions:

 2.3.1.  If Depositor notifies the Trustee in writing that either (a) it has been determined by a competent court of law in a Final Judgment, that ownership of the Trust Shares by Depositor does not
constitute a violation of Section 328 of the Companies Law or that the Trust Shares should otherwise be released to the Depositor (or an affiliate thereof), or (b) the STO Litigation has been
settled, discontinued, dismissed or withdrawn in a final non-appealable decision; the
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   Trustee will, within five (5) Business Days after receipt of such notice, deliver the Ordinary Shares to the Depositor or its designee for no consideration. Notwithstanding the above, if
Depositor notifies the Trustee in writing that the STO Litigation has been dismissed at the request of the defendants (not in the context of a settlement or joint request with the plaintiffs)
without a ruling on the merits of the matter, and the substantial question of whether a “special tender offer” is required under the circumstances is, at such time, pending but not yet decided in
the Fraud Litigation, the Trust Shares shall not be released under this Section 2.3.1 until Depositor notifies the Trustee in writing of the earlier of (i) a court of competent jurisdiction has
determined, in a final, non-appealable decision, that ownership of the Trust Shares by Depositor does not constitute a violation of Section 328 of the Companies Law, or (ii) the Fraud Litigation
has been settled, withdrawn, discontinued or dismissed.

 

 2.3.2.  If, at any time prior to the Termination Date, Depositor notifies the Trustee in writing that it has successfully completed a Special Tender Offer for the shares of Taro, the Trustee will, within
five (5) Business Days after receipt of such notice, deliver the Ordinary Shares to the Depositor or its designee for no consideration.

 

 2.3.3.  If Depositor notifies the Trustee in writing at any time prior to the Termination Date, or if Depositor so notifies Trustee in the Termination Notice (whether due to a court order or otherwise),
the Trustee will dispose of all or part of the then remaining Ordinary Shares in such manner so that 55.1% of all such shares are sold to third parties (“Third Party Sales”) and the remaining
44.9% will be delivered to the Depositor. The Trustee will commence the process for such Third Party Sales within five (5) Business Days after receipt of such notice, in accordance with the
provisions of Section 2.3.4. Promptly upon the consummation of each such Third Party Sale, the Trustee shall deliver to the Depositor such number of Ordinary Shares equal to: 44.9% divided
by 55.1% and multiplied by the number of shares sold in such Third Party Sale for no consideration The notice from the Depositor to the Trustee instructing the Trustee to make such Third
Party Sales shall include the detailed calculation and number of shares to be sold by the Trustee and the number of shares to be delivered to the Depositor.

 

 2.3.4.  Trustee will engage, at Depositor’s expense, an independent placement agent, broker or similar third party (at Trustee’s sole discretion) for each such Third Party Sale. Trustee shall ensure that
each Third Party Sale shall be made in accordance with applicable law and Trustee shall have the right to engage counsel for such purpose. Trustee shall transfer the Net Proceeds (as defined
below) of each such Third Party Sale to the Depositor, provided however that if the Net Proceeds are in excess of the Purchase Price (as defined below) per share sold in such Third Party Sale,
the Trustee shall (a) transfer to the Depositor the Purchase Price per share sold
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   in such Third Party Sale, and (b) transfer any amounts in excess thereof to a charity designated by the Trustee. To the extent that the proceeds from such Third Party Sale are not sufficient to
cover such costs and expenses, the Depositor shall indemnify the Trustee for any such excess costs and expenses in accordance with Section 9. The provisions of Sections 2.3.3 and 2.3.4 shall
apply to the sale of Founder Shares, if such shares are required to be sold pursuant to Section 2.2.4.

 

   “Net Proceeds” from any Third Party Sale shall mean the proceeds received from such Third Party Sale after deducting all costs and expenses incurred by the Trustee in connection therewith,
including with respect to the costs and expenses of the relevant independent placement agent or broker and legal counsel.

 

   “Purchase Price” shall mean US$7.75 provided however that if the price per share paid by Depositor for Taro’s Ordinary Shares under the tender offer to be commenced on or about June 30,
2008, as such tender offer may be amended from time to time, is different than US$7.75, then the Purchase Price shall be the price paid in such tender offer. Depositor will notify the Trustee in
writing promptly following the expiration of the tender offer, of the price set forth in the tender offer, and shall attach to such notice the tender offer documents themselves.

 2.4.  In addition to the provisions of Sections 2.2 and 2.3, if, at any time prior to the Termination Date, Depositor notifies the Trustee in writing that Depositor, together with all its affiliates, holds less than
44.9% of the effective voting rights in Taro (disregarding any shares held in Trust), the Trustee will, within five (5) Business Days after receipt of such notice, deliver to Depositor or its designee such
number of Founder Shares and/or Ordinary Shares, as shall be instructed in such written notice (and which notice shall set forth the calculation of such number of shares to be released), which shares
shall increase the holdings of Depositor and its affiliates in Taro to no more than 44.9% of the effective voting rights of Taro (disregarding any shares held in Trust), as shall be declared by the Depositor
in such notice.

 

 2.5.  Any delivery of the Founder Shares to Depositor or Taro shall be made for no consideration and shall be made by way of physical delivery to the main office of Depositor or Taro, as applicable, of any
certificate in respect of such shares together with a share transfer deed in the form attached hereto as Exhibit A, covering such shares executed in blank by the Trustee, or by electronic delivery, as
instructed in the applicable written notice.

 

 2.6.  Any notice to be delivered by the Depositor to the Trustee shall be in writing, signed by a duly authorized officer of the Depositor. Any such notice or instruction shall be irrevocable. Depositor
undertakes to provide any notice required to be provided herein promptly following the event or action requiring the Depositor to so notify the Trustee. Depositor shall provide to the Trustee, together
with any notice provided hereunder, any applicable documentation supporting such notice (such as the relevant court rulings, notice of dismissal of
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   initiating motion 505/08, protocols supporting the return of the Founder Shares to Taro under Section 2.2.3, a copy of the Special Tender Offer specified in Section 2.2.2 and certification from the
Depositor whether or not such Special Tender Offer has been successfully completed, any calculation of shares to be sold or transferred and confirmation of shareholdings (if applicable)) or otherwise
reasonably required by the Trustee, to the extent such documentation is available to Depositor.

3.  Dividends, Shareholder Communications, Etc.

 3.1.  Any cash, securities or other property distributed in respect of or in exchange for any Trust Funds, whether by way of dividends or other distributions, stock splits, reorganizations or reclassifications or
otherwise, shall become part of the Trust Funds and shall be held (and distributed with the Trust Shares in respect of which it is received) by the Trustee in accordance with this Agreement. Any cash so
received by the Trustee shall be held in renewable monthly NIS deposits.

 

 3.2.  If any cash, securities or other property distributed in respect of or in exchange for any Trust Funds is delivered to the Depositor, the Depositor shall promptly deliver such cash, securities or other
property to the Trustee to be held as Trust Funds hereunder.

4.  Transferability. Except as expressly set forth in this Agreement, the interest of Depositor or the Trustee in the Trust Funds shall not be assignable or transferable, other than by operation of law. Neither
Depositor nor the Trustee shall pledge, grant a lien or other security interest, grant an option or otherwise encumber its interests in the Trust Funds. Any assignment, transfer or encumbrance of an interest in the
Trust Funds in violation of this Section shall be void.

 

5.  Certain Rights of Trustee

 5.1.  The Trustee shall have no duties or responsibilities other than those expressly set forth in this Agreement.
 

 5.2.  The Trustee shall not be liable in any respect on account of disregarding any and all instructions given by the Depositor, if such instructions are, in the Trustee’s counsel view, based on written legal
advice, contrary to any laws, orders, judgments, decrees, and regulations of any governmental authority, court, tribunal, or arbitrator. The Trustee is authorized to comply with and obey all laws, orders,
judgments, decrees and regulations of any governmental authority, court, tribunal, or arbitrator. In case the Trustee obeys or complies with any such order, judgment or decree and regulations the copies
of which are made available to Depositor as soon as possible after receipt thereof by the Trustee, the Trustee shall not be liable to the Depositor or to any other person, firm or corporation by reason of
such compliance, notwithstanding any such order, judgment, decree and regulations being subsequently reversed, modified, annulled, set aside, vacated or found to have been entered without
jurisdiction.

 

 5.3.  The Trustee may consult with counsel of its choosing and the advice of such counsel’s, in writing, or any opinion of counsel shall be full and complete
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   authorization and protection in respect of any action taken or omitted by it hereunder in reliance thereon. In the event that as a result of such consultation the Trustee determines to act in a manner
different than instructed by the Depositor, the Trustee shall inform the Depositor with respect to such matter at least 2 Business Days prior to taking such action (or prior to the date such action is
required to be taken and Trustee has determined not to take such action), setting forth in writing the explanation for such different action than instructed by Depositor with necessary documentary
evidence.

 

 5.4.  If the Trustee is uncertain as to its duties or rights hereunder, or if it receives any notice, advice, direction or other document from the Depositor, which, in the Trustee’s opinion, is in conflict with any
of the provisions of this Agreement, the Trustee shall be entitled, without liability, to refrain from taking any action other than to use Trustee’s best efforts to keep safely the Trust Funds until the Trustee
shall be directed otherwise in writing by the Depositor or by an order, decree, or judgment of a court of competent jurisdiction. The Trustee shall be under no duty to institute or to defend any
proceeding although the Trustee may, in the Trustee’s discretion and at the expense of the Depositor, institute or defend such proceedings, which are related to its service as Trustee.

 

 5.5.  Before the Trustee acts or refrains from acting with respect to any matter contemplated by this Agreement, it may require an officers’ certificate or an opinion of counsel, and the Trustee shall be
protected and shall not be liable for any action it takes or omits to take in reliance on such certificate or opinion.

 

 5.6.  The Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, note or
other paper or document believed by it to be genuine and to have been signed or presented by an authorized person, and, at the Trustee’s discretion, upon any instruction, consent, statement or request of
the Depositor given orally and is believed by the Trustee to be given by an authorized officer or other authorized representative of the Depositor.

 

 5.7.  The Trustee shall not be obligated to recognize nor shall it be required to construe the contents of any of the documents provided to it. The Trustee may assume the authenticity of such documents or the
signature thereon and shall have no obligation to conduct any investigation in respect thereof. Without limiting the generality of the foregoing, the Trustee shall be under no duty whatsoever to make
any investigation into the facts or matters stated in such documents, or to verify the authenticity thereof and may rely fully on the accuracy of the statements set forth in any such documents.

6. Termination of Trustee’s Appointment

 6.1.  The Trustee may at any time resign from all its duties hereunder by giving written notice to the Depositor at least sixty (60) days prior to the effective date of resignation. Upon the effective date of such
resignation, the Trust shall be terminated and all the assets held in Trust shall be released as instructed by the Depositor and the Trustee shall be released from all its obligations and duties, provided that
a replacement trustee is appointed. Depositor undertakes to use its best commercial efforts to find a replacement trustee in such event. If no
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   replacement Trustee is appointed by the Depositor, Trustee may apply to the court to nominate a replacement Trustee hereunder.
 

 6.2.  The Depositor may not replace the Trustee or otherwise instruct the Trustee to act not in accordance with this Agreement, except that the Depositor may replace the Trustee or provide the Trustee with
amended instructions if it is instructed to do so by a competent court of law.

 

 6.3.  The Trust shall terminate upon the release of all the Trust Funds hereunder, as provided in Section 2 above.

7.  Indemnification

 7.1.  In connection with the service of the Trustee hereunder and any matter related to the Trust, the Trustee shall not have or incur any liability for any act or omission of the Trustee except for actions
conducted in bad faith, willful misconduct or gross negligence.

 

 7.2.  The Depositor will indemnify and hold the Trustee harmless against any losses, liabilities, taxes, fees, expenses (including attorney’s fees and expenses), claims, damages or demands arising out of or in
connection with or relating to, directly or indirectly, the performance of any of Trustee’s duties or obligations hereunder or its service as a Trustee, excluding any such losses, liabilities or damages
arising from the Trustee’s bad faith, willful misconduct or gross negligence. The indemnities provided herein shall survive the termination of the trust or the appointment of a replacement or successor
trustee. The Trustee shall inform the Depositor of any claim or fact which may give rise to any indemnity obligation hereunder and shall cooperate with the Depositor in any matter concerning the
indemnity obligations hereunder. In the sole discretion of the Depositor, the Depositor will assume and manage the defense of any third party claim which may result in an obligation to indemnify
hereunder and shall indemnify and hold the Trustee harmless against any costs and expenses of defending itself against or investigating any claim or liability which may result in an obligation to
indemnify hereunder, unless such matter involves a conflict of interest, as determined by the Trustee, based on written advise of counsel, in which case the Trustee may retain its own counsel and may
take all action to protect its interest at the account and expense of the Depositor. The Depositor shall be required to advance to the Trustee all expenses incurred by the Trustee in connection with the
defense of such claims upon the Trustee’s request. The term Trustee under this Section 7 shall include the Trustee and its officers, directors, shareholders, employees, agents, representatives, affiliates,
partners and consultants.

8.  Taxes

 8.1.  The Depositor shall be responsible for payment of all taxes, duties, compulsory payments, fees and similar expenses except tax on Trustee’s income resulting from or relating to the Trust hereunder and
shall promptly pay and dispose all such taxes, duties, compulsory payments, fees and expenses upon the request of the Trustee. The Depositor agrees that the Trustee shall not be required to make any
payment for taxes, duties, expenses or fees unless instructed to do so by the
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   Depositor after receipt by the Trustee of funds, which are sufficient for such payment.
 

 8.2.  Without limitation of the foregoing, in the event that any tax liability is imposed or assessed against the Trustee with respect to the performance of this Agreement or otherwise with respect to its service
as Trustee hereunder, then if requested by the Trustee, such liability shall be paid and disbursed by the Depositor, at such time as requested by the Trustee. The Bank shall be entitled to withhold any
taxes at source that may be required under Israeli law with respect to any payment made from the Bank hereunder.

9.  Fees and Expenses.

 9.1.  The Depositor shall pay the Trustee its service fees, as set forth in Exhibit B. Depositor shall also pay all costs and expenses and bank fees related to the initiation and maintenance of the trust account,
and all actions taken with respect thereto by the Bank, within 30 days from receipt of any invoice from the Bank.

 

 9.2.  The Trustee shall be entitled to reimbursement from the Depositor of all out of pocket costs and expenses incurred in connection with the performance of its obligations hereunder. In addition, the
Trustee shall be entitled to employ such legal counsel and other experts as the Trustee may deem necessary to advise the Trustee in connection with its obligations hereunder, may rely upon the advice
of such counsel, and may pay such counsel reasonable compensation therefore, and the Depositor shall reimburse the Trustee for such expenses. Fees will be paid every three (3) calendar months in
arrears upon receipt of invoice.

 

 9.3.  In the event that Depositor fails to pay any sum when due to the Bank or to the Trustee, the Trustee may, after providing the Depositor an additional 15 days notice to make such payment, seek payment
from the Trust Funds (and the Bank shall be entitled to so instruct the Trustee), including by way of a sale of Shares.

 

 9.4.  Together with the initial deposition of the shares with the Trustee, the Depositor shall deposit an amount of US$15,000, from which the Bank can withdraw its fees. Depositor shall, once per calendar
quarter, provide additional amounts to the account to fill any deficit from such amount.

10.  Confidentiality.
 

  This Agreement and all matters concerning the matters covered by this Agreement shall be strictly confidential. None of the parties hereto shall disclose such information to any party and may not use such
information for any purpose other than the purposes set forth herein. However such information shall not include: (i) information that is publicly known or becomes publicly known without the fault of the party
disclosing such information, or (ii) information that is required by law (including any listing agreement with a national securities exchange or quotation system) or otherwise in order to perform the obligations
hereunder to be disclosed by any of the parties hereto.
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11.  Miscellaneous.

 11.1.  This Agreement embodies the entire understanding and agreement between the parties and supersedes all prior agreements and understandings relating to the subject matter hereof. Any amendment to
this Agreement or to the irrevocable instructions hereunder requested by either party to be made at any time shall require an order from a court in New York or Israel.

 

 11.2.  For the purposes of this Agreement, notices and all other communications provided for in the Agreement shall be in writing and shall be deemed to have been duly given 2 (two) Business Days after
they are sent by certified mail, return receipt requested, postage prepaid, addressed to the respective addresses set forth herein, one (1) Business Day after they are sent by facsimile with electronic
confirmation of receipt to the facsimile number designated from time to time by such party, or if given by hand, at the time of delivery.

 

   For purposes of this Agreement, the addresses of the parties shall be as follows, unless otherwise notified in writing by a party:
   
  With a copy to:
if to Depositor:   
ALKALOIDA CHEMICAL COMPANY  Meitar, Liquornik, Geva & Leshem,
EXCLUSIVE GROUP LTD.  Brandwein and Co.
C/o Sun Pharmaceutical Industries Ltd.  16 Abba Hillel Silver Road 
17/B, Mahal Industrial Estate,  Ramat Gan 52506
Mahakali Caves Road  Attn: Cliff Felig, Adv
Andheri (East), Mumbai 400 093 India  Fax: 03-6103757
Facsimile: (91-22) 6645 5685  Tel: 03-6103135
   
if to Trustee:   
Ubank Trust Company Ltd.   
38 Rothchild Blvd.   
Tel Aviv   
Attn: Sarit Domani   
Fax: 972-3-564-5121   

 11.3.  In the event that any portion of this Agreement shall be determined to be unlawful, invalid or unenforceable to any extent, such portion shall be deemed to be amended to conform with the applicable
laws or regulations and the remainder of this Agreement and its application to persons or circumstances other than to those to which it is determined to be unlawful, invalid or unenforceable shall not be
affected, and each remaining provision of this Agreement shall continue to have effect. In furtherance and not in limitation of the foregoing, should any portion or provision of this Agreement render the
Trust hereunder to be in breach of the Section 328 of the Companies Law, then such provision shall be amended or deleted so as to ensure that the Trust as provided for in the other provisions of this
Agreement remain valid and enforceable.
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 11.4.  This Agreement shall be governed by and construed in accordance with the laws of the State of Israel. In the event of legal action arising from this Agreement the parties irrevocably submit such legal
proceeding to the sole jurisdiction of the competent courts in Tel-Aviv — Jaffa, Israel.

 

 11.5.  This Agreement may be executed in separate counterparts, each such counterpart being deemed to be an original instrument, and all such counterparts will together constitute the same agreement. All
signatures of the parties to this Agreement may be transmitted by facsimile and such facsimile will, for all purposes, be deemed to be the original signature of such party whose signature it reproduces,
and will be binding upon such party.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Irrevocable Trust Agreement to be duly executed on the date first above written.
           
ALKALOIDA CHEMICAL COMPANY    Ubank Trust Company Ltd.   
           
EXCLUSIVE GROUP LTD.         
           
By:      By:     
Name:    Name:   
Title:    Title:   
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Exhibit A

Form of Share Transfer Deed

SHARE TRANSFER DEED

The undersigned, Ubank Trust Company Ltd. (the “Trustee”) hereby transfers to                      (“                    ”)                     [Ordinary Shares / Founders Shares] par value NIS 0.0001 each of Taro Pharmaceutical
Industries Ltd. (the “Company”) registered in the name of the Trustee in the Company, to be held by                     , under the same terms and conditions under which the Trustee held them immediately prior to
signing this instrument of transfer, and                      hereby accepts the above mentioned conditions.

In witness whereof, we affix our signatures hereto this ___day of                     , 200_.
           
Ubank Trust Company Ltd.       
           
By:      By:     
Name:      Name:     
Title:      Title:     
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Exhibit B

Trustee’s Fees and Expenses

1.  The fees charged for the trust services described in this Agreement are as follows:

 1.1.  First year of trust – US$8,000.
 

 1.2.  Second year of trust and any subsequent year – US$6,000 per year.
 

 1.3.  Sale of Shares to the public (other than release to Depositor) – US$3,000. If there will be more than 1 sale, then for any additional sale after the first sale – US$2,000.
 

 1.4.  If and to the extent no action will be required from the Trustee following the execution of this Agreement, Depositor will be charged US$2,000.
 

 1.5.  Any additional special action required from the Trustee – US$150 per hour.

2.  Annual fees will be paid in advance of each year, within 30 days of receipt of invoice. All other fees will be paid within 30 days of invoice.
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