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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act: None (1)
 

 

(1) On August 26, 2022, Endo International plc’s ordinary shares, which previously traded on the Nasdaq Global Select Market under the
symbol ENDP, began trading exclusively on the over-the-counter market under the symbol ENDPQ. On September 14, 2022, Nasdaq filed
a Form 25-NSE with the United States Securities and Exchange Commission and Endo International plc’s ordinary shares were
subsequently delisted from the Nasdaq Global Select Market. On December 13, 2022, Endo International plc’s ordinary shares were
deregistered under Section 12(b) of the Securities Exchange Act of 1934, as amended.

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

☐  Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 8.01 Other Events.

On August 15, 2023, Endo International plc (the “Company”) mailed to its shareholders of record as of July 10, 2023, notice of an annual general
meeting to be convened on September 7, 2023. A copy of the notice is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated
herein by reference.

Cautionary Information Regarding Trading in the Company’s Securities.

The Company continues to face certain risks and uncertainties that have been affecting its business and operations, and these risks and uncertainties may
affect the Company’s ability to enter into a sale transaction and could impact the outcome of the Company’s voluntary petitions for relief under Chapter
11 of the Bankruptcy Code in the United States Bankruptcy Court for the Southern District of New York (collectively, the “Chapter 11 Filings”).
Holders of the Company’s equity securities will likely be entitled to little or no recovery on their investment, and recoveries to other stakeholders cannot
be determined at this time. The Company cautions that trading in the Company’s securities given the pendency of the Chapter 11 Filings is highly
speculative and poses substantial risks. Trading prices for the Company’s securities may bear little or no relationship to the actual value realized, if any,
by holders of the Company’s securities in the Chapter 11 Filings. Accordingly, the Company urges extreme caution with respect to existing and future
investments in its securities.

Cautionary Note Regarding Forward-Looking Statements

Certain information in this Current Report on Form 8-K may be considered “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995 and any applicable Canadian securities legislation, including, but not limited to, statements with respect to the annual
general meeting, the Chapter 11 proceedings and any other statements that refer to the Company’s expected, estimated or anticipated future results or
that do not relate solely to historical facts. Statements including words or phrases such as “believe,” “expect,” “anticipate,” “intend,” “estimate,” “plan,”
“will,” “may,” “look forward,” “guidance,” “future,” “potential” or similar expressions are forward-looking statements. All forward-looking statements
in this communication reflect the Company’s current views as of the date of this communication about its plans, intentions, expectations, strategies and
prospects, which are based on the information currently available to it and on assumptions it has made. Actual results may differ materially and
adversely from current expectations based on a number of factors, including, among other things, the following: the timing, impact or results of any
pending or future litigation (including any appeals or injunctions), investigations, proceedings or claims, including opioid, tax and antitrust related
matters; actual or contingent liabilities; settlement discussions or negotiations; the Company’s liquidity, financial performance, cash position and
operations; the Company’s strategy; risks and uncertainties associated with Chapter 11 proceedings; the negative impacts on the Company’s businesses
as a result of filing for and operating under Chapter 11 protection; the time, terms and ability to confirm a sale of the Company’s businesses under
Section 363 of the U.S. Bankruptcy Code; the adequacy of the capital resources of the Company’s businesses and the difficulty in forecasting the
liquidity requirements of the operations of the Company’s businesses; the unpredictability of the Company’s financial results while in Chapter 11
proceedings; the Company’s ability to discharge claims in Chapter 11 proceedings; negotiations with the holders of the Company’s indebtedness and its
trade creditors and other significant creditors; risks and uncertainties with performing under the terms of the restructuring support agreement and any
other arrangement with lenders or creditors while in Chapter 11 proceedings; the Company’s ability to conduct business as usual; the Company’s ability
to continue to serve customers, suppliers and other business partners at the high level of service and performance they have come to expect from the
Company; the Company’s ability to continue to pay employees, suppliers and vendors; the ability to control costs during Chapter 11 proceedings;
adverse litigation; the risk that the Chapter 11 Cases may be converted to cases under Chapter 7 of the Bankruptcy Code; the Company’s ability to
secure operating capital; the Company’s ability to take advantage of opportunities to acquire assets with upside potential; the Company’s ability to
execute on its strategic plan to pursue, evaluate and close an asset sale of the Company’s businesses pursuant to Section 363 of the Bankruptcy Code; the
impact of competition and the timing of competitive entrants; our ability to satisfy judgments or settlements or pursue appeals including bonding
requirements; our ability to adjust to changing market conditions; our ability to attract and retain key personnel; supply chain interruptions or
difficulties; changes in competitive or market conditions; changes in legislation or regulatory developments; our ability to obtain and maintain adequate
protection for our intellectual property rights; the timing and uncertainty of the results of both the research and development and regulatory processes,
including regulatory decisions, product recalls, withdrawals and other unusual items; domestic and foreign health care and cost containment reforms,
including government pricing, tax and reimbursement policies; technological advances and patents obtained by competitors; the performance, including
the approval, introduction, and consumer and physician acceptance of new products and the continuing acceptance of currently marketed products; our
ability to integrate



any newly acquired products into our portfolio and achieve any financial or commercial expectations; the impact that known and unknown side effects
may have on market perception and consumer preference for our products; the effectiveness of advertising and other promotional campaigns; the timely
and successful implementation of any strategic initiatives; unfavorable publicity regarding the misuse of opioids; the uncertainty associated with the
identification of and successful consummation and execution of external corporate development initiatives and strategic partnering transactions; our
ability to advance our strategic priorities, develop our product pipeline and continue to develop the market for XIAFLEX® and other branded and
unbranded products; and our ability to obtain and successfully manufacture, maintain and distribute a sufficient supply of products to meet market
demand in a timely manner. In addition, U.S. and international economic conditions, including consumer confidence and debt levels, inflation, taxation,
changes in interest and currency exchange rates, international relations, capital and credit availability, the status of financial markets and institutions and
the impact of continued economic volatility, can materially affect our results. Therefore, the reader is cautioned not to rely on these forward-looking
statements. The Company expressly disclaims any intent or obligation to update these forward-looking statements, except as required to do so by law.

Additional information concerning risk factors, including those referenced above, can be found in press releases issued by the Company, as well as the
Company’s public periodic filings with the U.S. Securities and Exchange Commission and with securities regulators in Canada, including the discussion
under the heading “Risk Factors” in the Company’s most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or
other filings with the U.S. Securities and Exchange Commission. Copies of the Company’s press releases and additional information about the Company
are available at www.endo.com or you can contact the Company’s Investor Relations Department at relations.investor@endo.com.

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits
 
Number   Description

99.1    Notice of Annual General Meeting, dated August 15, 2023

104    Cover Page Interactive Data File (formatted as inline XBRL)



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
 

ENDO INTERNATIONAL PLC

By:  /s/ Matthew J. Maletta
Name:  Matthew J. Maletta
Title:

 
Executive Vice President, Chief Legal Officer and
Company Secretary

Date: August 15, 2023



Exhibit 99.1

THIS DOCUMENT AND THE ACCOMPANYING FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE
ATTENTION.

If you sold or otherwise transferred all of your ordinary shares of nominal value $0.0001 each in the capital of Endo International plc (Ordinary
Shares) prior to the Record Date, you should forward this document to the purchaser or transferee or to the stockbroker, bank or other agent through
whom the sale or transfer was made for transmission to the purchaser or transferee. If you sold or otherwise transferred only part of your holding of
Ordinary Shares prior to the Record Date, please contact immediately your stockbroker, bank or other agent through whom the sale or transfer was
made.
 
 

Endo International plc

(Incorporated in Ireland with limited liability under the Companies Act 2014 with registered number 534814)

Notice of Annual General Meeting
 
 
 



      Endo International plc
      First Floor
      Minerva House
      Simmonscourt Road
      Ballsbridge
      Dublin 4, Ireland
      endo.com

To our Shareholders:

I am writing to inform you that the 2023 annual general meeting (Annual Meeting) of Endo International plc will be held on September 7, 2023 at
1:00 p.m. Irish time, at First Floor, Minerva House, Simmonscourt Road, Ballsbridge, Dublin 4, Ireland, as is required under Irish law.

This letter briefly explains the business to be transacted at the Annual Meeting, which is limited to the business which is required to be undertaken under
Irish law. You will find the Notice of the Annual Meeting at pages 3 – 4 of this document.

Proposal 1 relates to the re-election of Directors in accordance with the Company’s Articles of Association. Biographies of each of the Directors who are
offering themselves for re-election at the Annual Meeting are set out on our website, www.endo.com. We believe that the composition of the nominees
appropriately reflects the right mix of perspectives, skills, diversity and experience for the Company, including as it continues through the Chapter 11
process. Therefore, the Board of Directors is pleased to recommend the re-election of each of the Directors.

Proposal 2 relates to the re-appointment and remuneration of the Company’s auditors.

The Directors believe that the resolutions to be proposed at the Annual Meeting are in the best interests of the Company and its stakeholders.
Accordingly, the Directors unanimously recommend that shareholders vote in favour of the resolutions.

Your participation at the Annual Meeting is important for the Company, and I encourage every shareholder to vote at the meeting. Details of how you
can vote are set out on pages 5 - 7 of this document.
 
Yours faithfully

Mark G. Barberio
Chairman of the Board
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      Endo International plc
      First Floor
      Minerva House
      Simmonscourt Road
      Ballsbridge
      Dublin 4, Ireland
      endo.com

Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the 2023 Annual General Meeting of Shareholders (the Annual Meeting) of Endo International plc, an Irish public
limited company, will be held on September 7, 2023 at 1:00 p.m., Irish time, at First Floor, Minerva House, Simmonscourt Road, Ballsbridge, Dublin 4,
Ireland.

Unless otherwise indicated or required by the context, references throughout this Notice of Annual Meeting to “Endo,” the “Company,” “we,” “our” or
“us” refer to Endo International plc.

The purposes of the meeting are as follows:
 

1) To re-elect, by separate resolutions, the following eight members to our Board of Directors to serve until the next Annual Meeting of Shareholders

Blaise Coleman
Mark G. Barberio
Jennifer M. Chao
M. Christine Smith
Shane M. Cooke
Nancy J. Hutson
Michael Hyatt; and
William P. Montague

 

2) To approve the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the year ending December 31,
2023 and to authorize the Board of Directors, acting through the Audit & Finance Committee, to determine the independent registered public
accounting firm’s remuneration.

Proposals 1 and 2 are ordinary resolutions requiring the approval of a simple majority of the votes cast at the Annual Meeting.

The Company’s Irish statutory financial statements for the fiscal year ended December 31, 2022, including the reports of the directors and auditors
thereon, will be presented and considered at the Annual Meeting. There is no requirement under Irish law that such statements be approved by the
shareholders, and no such approval will be sought at the Annual Meeting. The Annual Meeting will also include a review of the Company’s affairs.

Only shareholders of record at the close of business on July 10, 2023 (the Record Date) are entitled to notice of and to vote at the Annual Meeting and
any adjournment thereof.

This year, we have elected to continue to furnish Annual Meeting materials to our shareholders electronically so that we can provide our shareholders
with the information they need while saving on printing and delivery costs and reducing the environmental impact of our annual meetings.
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It is important that your shares be represented and voted at the Annual Meeting. Please vote by promptly completing and returning your proxy
by internet, by mail or by telephone so that, whether or not you intend to vote in person by ballot at the Annual Meeting, your shares can be
voted. Returning your proxy will not limit your rights to attend or vote at the Annual Meeting.

If you are a shareholder who is entitled to attend the Annual Meeting and vote, then you are entitled to appoint a proxy or proxies to attend and
vote on your behalf. A proxy is not required to be a shareholder in the Company. If you wish to appoint as proxy any person other than the
individuals specified on the proxy card, please specify the name(s) and address(es) of such person(s) in the proxy card.
 

By Order of the Board of Directors,

Matthew J. Maletta
Executive Vice President,

Chief Legal Officer and
Company Secretary

Dublin, Ireland
August 15, 2023

Endo International plc
Registered Office: First Floor, Minerva House, Simmonscourt Road, Ballsbridge, Dublin 4, Ireland

Registered in Ireland: Number—534814

Directors: Mark Gilbert Barberio (USA), Jennifer M. Chao (USA), Blaise Coleman (USA),
Shane Martin Cooke (Ireland), Nancy June Hutson (USA), Michael Hyatt (USA),

William Patrick Montague (USA), Mary Christine Smith (USA)
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Information for Shareholders

General Information

The Annual Meeting will be held on September 7, 2023, beginning at 1:00 p.m. Irish time at First Floor, Minerva House, Simmonscourt Road,
Ballsbridge, Dublin 4, Ireland. We are furnishing the Notice for the Annual Meeting and the 2022 Irish Statutory Financial Statements (collectively, the
Annual Meeting materials) by providing access to these materials electronically on the internet. As such, we are not mailing a printed copy of our
Annual Meeting materials to each shareholder of record or beneficial owner, and our shareholders will not receive printed copies of the Annual Meeting
materials unless they request this form of delivery. We will provide printed copies upon request at no charge.

We are mailing a Notice of Meeting and Internet Availability of Annual Meeting materials (Notice of Internet Availability) to our shareholders on or
about August 15, 2023. The Notice of Internet Availability is being mailed in lieu of the printed Annual Meeting materials and contains instructions for
our shareholders on how they may: (i) access and review our Annual Meeting materials on the internet; (ii) submit their proxy; and (iii) request printed
Annual Meeting materials. Shareholders may request to receive printed Annual Meeting materials by mail or electronically by e-mail on an ongoing
basis by following the instructions in the Notice of Internet Availability. We believe that providing Annual Meeting materials electronically enables us to
save on printing and delivery costs and reduces the environmental impact of our annual meetings. A request made to receive Annual Meeting materials
in printed form will remain in effect until such time as the shareholder elects to terminate it.

Annual Meeting Admission

If you wish to attend the Annual Meeting, you must be a shareholder on the Record Date. In order to be admitted to the meeting, you will be required to
present valid official photographic identification, such as a passport or driver’s license. In addition, you will need to demonstrate that you owned
ordinary shares of the Company on the Record Date by (i) verifying your name and share ownership in the list of registered shareholders or
(ii) providing written evidence of your share ownership as of the Record Date, such as your brokerage statement.

No cameras, recording equipment or electronic devices will be permitted at the Annual Meeting.

Based on health concerns or recommended or required health protocols, the Company may impose additional restrictions on attending the Annual
Meeting in person, including limited seating, health screenings and other requirements in order to enter the building.

Shareholders Entitled to Vote

Holders of ordinary shares at the close of business on July 10, 2023 are entitled to receive this notice and to vote their shares at the Annual Meeting. As
of that date, there were 235,219,612 issued and outstanding ordinary shares of Endo entitled to vote.

Each ordinary share is entitled to one vote on each matter properly brought before the Annual Meeting. Your proxy indicates the number of votes you
have.

Voting at the Annual Meeting

How to Vote

If you are a shareholder of record, you may vote by internet, by mail, by telephone or by attending the Annual Meeting and voting in person by ballot. If
you receive a paper copy of the proxy card, you may vote by mail by simply completing your proxy card, dating and signing it and returning it in the
postage-paid envelope provided.

For additional instructions on how shareholders of record may vote using any of the methods set forth above, please visit www.proxyvote.com, enter the
control number found on the Notice of Internet Availability (or, if you request to receive a paper copy of the Annual Meeting materials, the proxy card)
and follow the steps outlined on the secure website.
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Deadline for Voting by Internet, by Mail or by Telephone

Internet and telephone votes must be received by 11:59 p.m. U.S. Eastern Time on September 6, 2023. If you are a shareholder of record and choose to
vote by mail, your properly completed proxy card should be received by 8:00 a.m., Irish time on September 5, 2023.

Additional Information on Voting at the Annual Meeting

Voting by internet, by mail or by telephone will not limit your right to vote at the Annual Meeting if you decide to attend in person. If your shares are
held in the name of a bank, broker or other holder of record, you must obtain a proxy, executed in your favour, from the holder of record to be able to
vote at the Annual Meeting.

All shares that have been properly voted and not revoked will be voted in accordance with your instructions at the Annual Meeting. If you execute your
proxy but do not give voting instructions, the ordinary shares represented by that proxy will be voted as described below under the section entitled
“General Information on Voting and Required Vote.”

Additional Information for Beneficial Owners of Shares Held Through a Bank or Brokerage Firm

If you are a beneficial owner of shares held through a bank or brokerage firm, please follow the voting instructions provided by your bank or brokerage
firm.

General Information on Voting and Required Vote

You are entitled to cast one vote for each ordinary share of Endo you own on the Record Date. Provided that a quorum is present, a majority of the votes
cast at the Annual Meeting will be required in order for:
 

  •   each of the nominees to be elected as a director; and
 

 
•   the appointment of the Company’s independent registered public accounting firm for the year ending December 31, 2023 to be approved

and the Board, acting through the Audit & Finance Committee, to be authorized to determine the independent registered public accounting
firm’s remuneration.

Pursuant to the Articles of Association, one or more Members (as defined in the Company’s Articles of Association) whose name is entered in the
register of members of the Company as a registered holder of the Company’s ordinary shares, present in person or by proxy, holding not less than a
majority of the issued and outstanding ordinary shares of the Company entitled to vote at the Annual Meeting, will constitute a quorum for the
transaction of business at the Annual Meeting. Shares represented by a proxy marked “abstain” on any matter will be considered present at the Annual
Meeting for purposes of determining a quorum. Abstentions will not be considered votes cast at the Annual Meeting. The practical effect of this is that
abstentions are not voted in respect of these proposals. Shares represented by a proxy as to which there is a “broker non-vote” (for example, where a
broker does not have the discretionary authority to vote the shares) will be considered present for the Annual Meeting for purposes of determining a
quorum and will not have any effect on the outcome of voting on the proposed resolutions.

All ordinary shares that have been properly voted and not revoked will be voted at the Annual Meeting in accordance with your instructions. If you
execute the proxy but do not give voting instructions, the ordinary shares represented by that proxy will be voted as follows:
 

  1) FOR each of the nominees for election as director; and
 

 
2) FOR the approval of the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for

the year ending December 31, 2023 and the authorization of the Board, acting through the Audit & Finance Committee, to determine the
independent registered public accounting firm’s remuneration.

Voting on Other Matters

If other matters are properly presented at the Annual Meeting for consideration, the persons named in the proxy will have the discretion to vote on those
matters for you. As of the date of the Notice of Annual Meeting, no other matters had been raised for consideration at the Annual Meeting.
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How You Can Revoke or Change Your Vote

You may revoke your proxy at any time before it is voted at the Annual Meeting by:
 

  •   sending written notice of revocation to the Company Secretary;
 

  •   timely delivering a valid, later-dated proxy; or
 

  •   attending the Annual Meeting and voting in person. If your shares are held in the name of a bank, broker or other holder of record, you
must obtain a proxy, executed in your favour, from the holder of record to be able to vote at the Annual Meeting.

Presentation of Irish Statutory Financial Statements

The Company’s Irish Statutory Financial Statements for the fiscal year ended December 31, 2022, including the reports of the directors and auditors
thereon, will be presented and considered at the Annual Meeting. There is no requirement under Irish law for the statutory financial statements to be
approved by shareholders, and no such approval will be sought at the Annual Meeting. The Company’s 2022 Irish Statutory Financial Statements are
expected to become available on or about August 15, 2023 at www.proxyvote.com.

Recommendation

The directors are satisfied that the resolutions set out in the Notice of the Annual Meeting are in the best interests of the Company and its shareholders.
Accordingly, the directors unanimously recommend you to vote in favour of each of the resolutions set out in the Notice of Annual Meeting.
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