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Item 8.01 Other Events.

On June 10, 2015, Endo International plc (the “Company”) completed the sale of 27,627,628 ordinary shares (the “Ordinary Shares”) in connection with its
previously announced registered offering of Ordinary Shares, including 3,603,603 Ordinary Shares sold upon the exercise in full by the underwriters of their
option to purchase additional Ordinary Shares from the Company. The Ordinary Shares have been registered under the Securities Act of 1933 pursuant to a
registration statement on Form S-3 (File No. 333-204657) that was filed with the Securities and Exchange Commission on June 2, 2015.

A copy of the legal opinion of A&L Goodbody relating to the validity of the Ordinary Shares is filed as Exhibit 5.1 hereto. A copy of the press release
announcing the closing of the offering is attached as Exhibit 99.1 and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit
Number  Description

  5.1   Opinion of A&L Goodbody

23.1   Consent of A&L Goodbody (included in Exhibit 5.1)

99.1   Press Release announcing the closing of the offering, dated June 10, 2015



Signatures

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

Date: June 10, 2015
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A&L Goodbody Solicitors International Financial Services Centre North Wall Quay Dublin 1
Tel: +353 1 649 2000 Fax: +353 1 649 2649 email: info@algoodbody.com website: www.algoodbody.com dx: 29 Dublin
 

 
Our ref         01414323   Your ref       Date         10 June 2015

Endo International plc
First Floor
Minerva House
Simmonscourt Road
Ballsbridge
Dublin 4
Ireland
 
Re: Endo International plc (the Company)

Dear Sirs
 
1. We are acting as Irish counsel to the Company, a public limited company incorporated under the laws of Ireland (registered number

534814), in connection with the proposed equity offering of the Company’s ordinary shares, par value $0.0001 per share (the
Shares) pursuant to the Underwriting Agreement dated 4 June 2015 (the Underwriting Agreement), among the Company and the
several underwriters named therein (the Underwriters) (the Underwriting Agreement, together with the Registration Statement
(as hereafter defined), the Transaction).

 

2. We have examined pdf copies of:
 

 2.1. the Underwriting Agreement, and
 

 2.2. a corporate certificate (the Certificate) of the Company dated 10 June 2015 attaching amongst other documents:
 

 2.2.1. copies of the certificate of incorporation, the certificate on change of name and memorandum and articles of
association of the Company;

 

 

2.2.2. copies of a shelf registration statement on Form S-3 dated 2 June 2015 (the Registration Statement) filed with the
United States Securities and Exchange Commission (the SEC), the preliminary prospectus supplement dated 2 June
2015 in respect of the Shares filed with the SEC (the Preliminary Prospectus) and the prospectus supplement
dated 4 June 2015 in respect of the Shares filed with the SEC (the Prospectus);

 

 2.2.3. an extract from the minutes of meetings of the board of directors of the Company held on 18 May 2015 and 9 June
2015,

and such other documents as we have considered necessary or desirable to examine in order that we may give this
opinion.
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 2.3. Terms not defined herein have the meaning given to them in the Underwriting Agreement.
 

3. For the purpose of giving this opinion we have assumed:
 

 3.1. the authenticity of all documents submitted to us as originals and the completeness and conformity to the originals of all
copies of documents of any kind furnished to us;

 

 

3.2. that the copies produced to us of minutes of meetings and/or of resolutions are true copies and correctly record the
proceedings of such meetings and/or the subject-matter which they purport to record and that any meetings referred to in
such copies were duly convened and held and that all resolutions set out in such minutes were duly passed and are in full
force and effect;

 

 3.3. that the Registration Statement, the Preliminary Prospectus and the Prospectus and any amendments to such documents
(including post-effective amendments) have become effective under the United States Securities Act of 1933, as amended;

 

 3.4. the genuineness of the signatures and seals on all original and copy documents which we have examined;
 

 3.5. that the memorandum and articles of association of the Company are correct and up to date;
 

 3.6. the completeness and authenticity of the Registration Statement, the Preliminary Prospectus and the Prospectus as filed
with the SEC;

 

 3.7. the accuracy and completeness as to factual matters of the representations and warranties of the Company contained in the
Underwriting Agreement and the accuracy of all certificates provided to us by the Company;

 

 3.8. that there are no agreements or arrangements in existence which in any way amend or vary the terms of the Transaction as
disclosed by the Underwriting Agreement;

 

 3.9. without having made any investigation, that the terms of the Underwriting Agreement is lawful and fully enforceable under
the laws of the State of New York and any other applicable laws other than the laws of Ireland;

 

 

3.10. that all relevant authorisations, approvals, consents and licences required in any jurisdiction and all formalities and
requirements of the laws of any relevant jurisdiction and of any regulatory authority therein applicable to the execution,
performance, delivery, enforceability and admissibility in evidence of the Underwriting Agreement (i) have been made,
done or obtained, as the case may be (other than in Ireland insofar as opined on herein) and (ii) have been and will be duly
complied with (and in each case (where applicable) (a) they are in full force and effect and (b) were made, done, obtained
or complied with within any applicable time period;
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3.11. that (i) the parties to the Underwriting Agreement were solvent and able to pay their debts within the meaning of Sections
509 and 570 of the Companies Act 2014 or any analogous provisions under any applicable laws immediately after the
execution and delivery of the Underwriting Agreement; (ii) the parties to the Underwriting Agreement will not as a
consequence of doing any act or thing which the Underwriting Agreement contemplates, permits or requires the relevant
party to do, be unable to pay its debts within the meaning of such Sections or any analogous provisions under any
applicable laws; (iii) no liquidator, receiver or examiner or other similar or analogous officer has been appointed in relation
to any of the assets or undertakings of the parties to the Underwriting Agreement; and (iv) no petition for the making of a
winding-up order or the appointment of an examiner or any similar officer or any similar or analogous procedure in any
jurisdiction has been presented in relation to the parties to the Underwriting Agreement;

 

 

3.12. that each party to the extent that its activities in relation to the Underwriting Agreement will constitute the provision of an
investment service operating in Ireland and require authorisation, is acting under and within the terms of an authorisation to
do so (which authorisation has been given by the supervisory authority under the European Communities (Markets in
Financial Instruments Regulations (No. 1 to 3), 2007 of Ireland or a competent authority for the purposes of Directive
2004/39/EC of 10 May, 1993 as amended or extended from time to time, in another Member State) or is exempt from the
requirement to have such authorisation;

 

 

3.13. the compliance by the parties within the prescribed period(s) and in the prescribed manner, with any notification obligations
that they may have under the provisions of Chapter 5 of Part 5 of the Companies Act 2014 (Disclosure of Interests in
Shares) and any respective notification obligations arising under the Irish Takeover Panel Act, 1997 and any rules
promulgated thereunder;

 

 3.14. that none of the parties will, as a consequence of any activities carried out in connection with the Underwriting Agreement,
contravene any provision of the Market Abuse (Directive 2003/6/EC) Regulations 2005 of Ireland;

 

 

3.15. that the Registration Statement, the Preliminary Prospectus and the Prospectus do not constitute (and are not
intended/required to constitute) a prospectus within the meaning of Part 5 of the Investment Funds, Companies and
Miscellaneous Provisions Act 2005 of Ireland and that no offer of Shares to the public is made, or will be made, that
required the publication of a prospectus pursuant to Irish prospectus law in general, or in particular pursuant to the
Prospectus (Directive 2003/71/EC) Regulations 2005 of Ireland (as amended;

 

 3.16. the accuracy and completeness of all information appearing on public records; and
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3.17. that the Company has entered into the Transaction in good faith, for its legitimate business purposes, for good

consideration, and that it derives commercial benefit from the Transaction commensurate with the risks undertaken by it in
the Transaction.

 

4. Based on the foregoing and the qualifications contained in paragraph 5 of this letter, we are of the opinion that:
 

 

4.1. the Company is a company duly incorporated under the laws of Ireland and is a separate legal entity, subject to suit in its
own name. Based only on searches carried out in the Irish Companies Registration Office and the Central Office of the
High Court on 10 June 2015, the Company is validly existing under the laws of Ireland and no steps have been taken or are
being taken to appoint a receiver, examiner or liquidator over the Company or to wind up the Company;

 

 
4.2. the Company has the necessary corporate power and authority, under its memorandum and articles of association, to

execute and deliver the Underwriting Agreement and to perform its obligations thereunder in accordance with the terms of
the Underwriting Agreement;

 

 
4.3. all necessary corporate action required on the part of the Company to authorise the execution and delivery of the

Underwriting Agreement, the issuance of the Shares and the performance by the Company of its obligations under the
Underwriting Agreement has been duly taken;

 

 4.4. the Underwriting Agreement has been duly executed and delivered by the Company;
 

 
4.5. the execution, delivery and performance of the Underwriting Agreement by the Company and the issuance of the Shares

will not contravene the memorandum and articles of association of the Company, the certificate of incorporation of the
Company or result in the violation of any Irish law;

 

 

4.6. the Shares to be allotted and issued pursuant the Underwriting Agreement have been duly authorised by resolutions of the
board of directors of the Company, and, subject to the payment of amounts due to the Company by the Underwriters for the
issue of the Shares, the Shares will be validly issued, fully paid or credited as fully paid, and non-assessable (which term
means that no further sums are required to be paid by the holders thereof in connection with the issue of such Shares);

 

 

4.7. no consent, authorisation, licence or approval from any Irish Governmental or public body or public authority and no
registration, filing or recording of any of the Underwriting Agreement or any instrument relating thereto in any Irish public
office, governmental authority or regulatory body is necessary under the laws of Ireland to ensure the validity and
enforceability of the Underwriting Agreement against the Company and the valid issue of the Shares pursuant to the
Underwriting Agreement, save for any obligations the Underwriters may have pursuant to section 1052(1) of the
Companies Act 2014.
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5. The opinions set forth in this Opinion are given subject to the following qualifications:
 

 5.1. an order of specific performance or any other equitable remedy is a discretionary remedy and is not available when
damages are considered to be an adequate remedy;

 

 
5.2. this opinion is given subject to general provisions of Irish law relating to insolvency, bankruptcy, liquidation,

reorganisation, receivership, moratoria, court schemes of arrangement, administration and examination and the fraudulent
preference of creditors and other Irish law generally affecting the rights of creditors;

 

 5.3. claims may become barred under relevant statutes of limitation if not pursued within the time limited by such statutes;
 

 

5.4. a determination, description, calculation, opinion or certificate of any person as to any matter provided for in the
agreements and arrangements referred to in the Registration Statement, the Preliminary Prospectus, the Prospectus or the
Underwriting Agreement or any other agreements or arrangements relating to the Shares or their issue might be held by the
Irish courts not to be final, conclusive or binding if it could be shown to have an unreasonable, incorrect or arbitrary basis
or not to have been made in good faith;

 

 5.5. claims may be or become subject to defences of set-off or counter-claim;
 

 
5.6. an Irish court has power to stay an action where it is shown that there is some other forum having competent jurisdiction

which is more appropriate for the trial of the action, in which the case can be tried more suitably for the interests of all the
parties and the ends of justice and where staying the action is not inconsistent with Council Regulation 2001/44/EC;

 

 5.7. the enforceability of severance clauses is at the discretion of the court and may not be enforceable in all circumstances;
 

 5.8. a waiver of all defences to any proceedings may not be enforceable;
 

 

5.9. provisions in any of the agreements or arrangements referred to in the Registration Statement, the Preliminary Prospectus,
the Prospectus or the Underwriting Agreement or any other agreements or arrangements relating to the Shares or their issue
providing for indemnification resulting from loss suffered on conversion of the amount of a claim made in a foreign
currency into euro in a liquidation may not be enforceable;

 

 
5.10. an Irish court may refuse to give effect to undertakings contained in any of the agreements or arrangements referred to in

the Underwriting Agreement or any other agreements or arrangements relating to the Shares or their issue, that the
Company will pay legal expenses and costs in respect of any action before the Irish courts;
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5.11. we note the decision in the English case of R (on the application of Mercury Tax Ltd) v. Revenue and Customs
Commissioners 2008 EWHC 2721. Although this decision will not be binding on the Irish courts it will be considered as
persuasive authority. One of the decisions in that case would appear to indicate that a previously executed signature page
from one document may not be transferred to another document, even where the documents in question are simply updated
versions of the same document. Our opinion is qualified by reference to the above referenced decision;

 

 

5.12. If a party to the Underwriting Agreement or to any transfer of, or payment in respect of, the Underwriting Agreement is
controlled by or otherwise connected with a person (or is itself) resident in, incorporated in or constituted under the laws of
a country which is the subject of United Nations, European Community or Irish sanctions or sanctions under the Treaty
establishing the European Community, as amended, or is otherwise the target of any such sanctions, then obligations to that
party under the relevant the Underwriting Agreement or in respect of the relevant transfer or payment may be
unenforceable or void;

 

 
5.13. the searches referred to in paragraph 4.1 do not necessarily reveal whether or not a prior charge has been created or a

resolution has been passed or a petition presented or any other action taken for the winding-up of, or the appointment of a
receiver or an examiner to, a Company; and

 

 5.14. we express no opinion as to matters of tax or on the contractual terms of the Underwriting Agreement other than by
reference to the legal character thereof.

In rendering this Opinion, we have confined ourselves to matters of Irish law. We express no opinion on any laws other than the laws of
Ireland (and the interpretation thereof) in force as at the date hereof.

We hereby consent to the filing of this Opinion with the SEC as an exhibit to the current report on Form 8-K filed by the Company on the
date hereof.

This Opinion is being delivered to you and may not be relied upon or distributed to any other person without our prior written consent.

The Opinion is governed by and construed in accordance with the laws of Ireland.

Yours faithfully

/s/ A&L Goodbody

M-25691353-3
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For Immediate Release CONTACT:

Investors/Media: Investors:                         Media:
Keri P. Mattox Jonathan Neely                         Heather Zoumas Lubeski
(484) 216-7912 (484) 216-6645                         (484) 216-6829

Endo International plc Closes Offering of 27,627,628 Ordinary Shares

DUBLIN, June 10, 2015 – Endo International plc (NASDAQ: ENDP) (TSX: ENL) (the “Company” or “Endo”) today announced the closing of its previously
announced registered offering of ordinary shares (the “Offering”). Pursuant to the Offering, the Company issued 27,627,628 ordinary shares, including
3,603,603 ordinary shares sold upon the exercise in full by the underwriters of their option to purchase additional ordinary shares from the Company, at a
price of $83.25 per share, for aggregate gross proceeds of approximately $2.3 billion.

The Company expects to use the net proceeds of the Offering, together with the proceeds of additional indebtedness and cash on hand, to fund the previously
announced acquisition of Par Pharmaceutical Holdings, Inc. (“Par”), as well as repayments of indebtedness of Par and certain transaction expenses. The
Company intends to use any remaining proceeds for general corporate purposes, including acquisitions and debt repayments. If the Par acquisition is not
consummated, the Company plans to use the net proceeds of the Offering for general corporate purposes, including acquisitions and debt repayments.

Goldman, Sachs & Co., J.P. Morgan, Barclays and Deutsche Bank Securities acted as joint bookrunning managers and as representatives of the underwriters
for the offering. In addition, RBC Capital Markets acted as a bookrunning manager and Citigroup, Morgan Stanley, MUFG, SunTrust Robinson Humphrey
and TD Securities acted as co-managers for the Offering.

A shelf registration statement on Form S-3 was filed with the U.S. Securities and Exchange Commission (the “SEC”) on June 2, 2015 and is effective. A final
prospectus supplement relating to the Offering (the “Prospectus”) has been filed with the SEC and is available on the SEC’s website at
www.sec.gov. Alternatively, a copy of the Prospectus may be obtained from the offices of Goldman, Sachs & Co., by mail, Attn: Prospectus Department, 200
West Street, New York, NY 10282, by facsimile: 212-902-9316, by email: prospectus-ny@ny.email.gs.com; or by telephone: 866-471-2526; J.P. Morgan,
Attention: Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, New York 11717, telephone: 1-866-803-9204; Barclays Capital Inc., Attn:
Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, New York 11717, by telephone: 888-603-5847 or by email:
barclaysprospectus@broadridge.com; and Deutsche Bank Securities Inc., Attn: Prospectus Department, 60 Wall Street, New York, New York 10005,
telephone: 800-503-4611 or email: prospectus.cpdg@db.com.

This press release shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be
any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such jurisdiction.

About Endo

Endo International plc is a global specialty pharmaceutical company focused on improving patients’ lives while creating shareholder value. Endo develops,
manufactures, markets and distributes quality branded pharmaceutical and generic pharmaceutical products as well as over-the-counter medications through
its operating companies. Endo has global headquarters in Dublin, Ireland, and U.S. headquarters in Malvern, PA.



Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and Canadian securities
legislation. These forward-looking statements include the following: Endo’s financing plans and the use of proceeds of the proposed offering, the
consummation of the proposed acquisition of Par, and the repayment and redemption of indebtedness of Par. Also, statements including words such as
“believes,” “expects,” “anticipates,” “intends,” “estimates,” “plan,” “will,” “may” or similar expressions are forward-looking statements. Endo has based
these forward-looking statements on its current expectations and projections about the growth of its business, its financial performance and the development
of its industry. Because these statements reflect Endo’s current views concerning future events, these forward-looking statements involve risks and
uncertainties. Additional risks and uncertainties relating to the Offering, Endo, Par and Endo’s business are discussed in the documents filed by Endo with
securities regulators in the United States and Canada, including under the caption “Risk Factors” in Endo’s Form 10-K, Form 10-Q and Form 8-K filings, as
applicable, with the SEC and with securities regulators in Canada on the System for Electronic Document Analysis and Retrieval (“SEDAR”) and in the final
prospectus supplement relating to the Offering filed with the SEC and as otherwise enumerated herein or therein. The forward-looking statements in this press
release are qualified by these risk factors and other important factors. These are important factors that, individually or in the aggregate, could cause our actual
results to differ materially from expected and historical results. Endo assumes no obligation to publicly update any forward-looking statements, whether as a
result of new information, future developments or otherwise, except as may be required under applicable securities law.
 

2


