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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer  ☒   Accelerated filer  ☐

Non-accelerated filer  ☐   Smaller reporting company  ☐

   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 7(a)(2)(B) of the Securities Act.    ☐



 
 

CALCULATION OF REGISTRATION FEE
 
 

Title of securities
to be registered  

Amount to be
registered(1)(2)  

Proposed maximum
offering price per

share(3)  

Proposed maximum
aggregate offering

price(3)  
Amount of

registration fee
Ordinary shares, nominal value $0.0001 per share  7,000,000  $3.13  $21,910,000.00  $2,655.49
 

  
(1) This registration statement on Form S-8 (the “Registration Statement”) registers the issuance of an aggregate of 7,000,000 ordinary shares,

nominal value $0.0001 per share (“Ordinary Shares”), of Endo International plc (the “Company” or the “Registrant”), that have been added to
the award pool pursuant to the Endo International plc Amended and Restated 2015 Stock Incentive Plan, as further amended on June 11, 2019.

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an
indeterminate number of additional Ordinary Shares of the Company which may be offered and issued to prevent dilution resulting from
adjustments as a result of stock dividends, stock splits, reverse stock splits, recapitalizations, reclassifications, mergers, split-ups, reorganizations,
consolidations and other capital adjustments.

(3) Pursuant to Rules 457(c) and 457(h) under the Securities Act, the proposed maximum offering price per share and the proposed maximum
aggregate offering are estimated solely for the purpose of calculating the amount of the registration fee and are based on the average of the high
and low prices of the Company’s Ordinary Shares as reported on the Nasdaq Global Market on July 29, 2019. Pursuant to Rule 457(h)(2) under
the Securities Act, no separate fee is required to register plan interests.

   



EXPLANATORY NOTE

This Registration Statement is filed pursuant to General Instruction E to Form S-8 for the purpose of registering an additional 7,000,000 Ordinary Shares
of the Company that are reserved for future award grants pursuant to the Company’s Amended and Restated 2015 Stock Incentive Plan (the “Plan”), as
amended and restated on June 11, 2019 (as in effect, the “Amended Plan”).

On April 29, 2019, the Company filed its definitive proxy statement (the “Proxy Statement”) with the Securities and Exchange Commission (the
“Commission”). Proposal 3 in the Proxy Statement requested that shareholders of the Company approve the Amended Plan, which, among other things,
increases the authorized number of Ordinary Shares that may be issued under the Amended Plan by 7,000,000. On June 11, 2019, the shareholders of the
Company approved the Amended Plan. The newly added 7,000,000 Ordinary Shares are being registered on this Registration Statement.

Previously, Ordinary Shares were registered for issuance under the Plan pursuant to the Registrant’s registration statements on Form S-8 filed on
June 15, 2015 (File No. 333-204958), on August 9, 2017 (File No. 333-219806) and on August 8, 2018 (File No. 333-226677) (collectively, the “Prior
Registration Statements”). The Ordinary Shares registered pursuant to this Registration Statement are of the same class of securities as the Ordinary
Shares registered pursuant to the Prior Registration Statements. In accordance with General Instruction E to Form S-8, the contents of the Prior
Registration Statements, including any amendments thereto or filings incorporated therein, are incorporated herein by reference.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed with the Commission are incorporated herein by reference (except for any portions of Current Reports on Form 8-K
furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding exhibits thereto not filed with the Commission):
 

 (1) The Company’s Registration Statements on Form S-8 (File No. 333-204958) filed on June 15, 2015, Form S-8 (File No. 333-219806) filed
on August 9, 2017 and Form S-8 (File No. 333-226677) filed on August 8, 2018;

 

 (2) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed on February 28, 2019;
 

 (3) The Company’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2019 and June 30, 2019, filed on May  9, 2019 and
August 5, 2019, respectively;

 

 (4) The Company’s Current Reports on Form 8-K filed on March 14, 2019, March 15, 2019, March  28, 2019, March 28, 2019, April  26,
2019, June 11, 2019 and June  28, 2019;

 

 (5) Those portions of the Company’s Definitive Proxy Statement on Schedule 14A, filed on April 29, 2019, that are incorporated by reference
into Part III of the Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed on February 28, 2019; and

 

 (6) The description of the Company’s Ordinary Shares, contained in the Company’s Registration Statement on Form S-3ASR, as amended
(File No. 333-226676), under the heading “Description of Share Capital.”

All documents that the Company files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), subsequent to the effective date of this Registration Statement (except for any portions of the Company’s Current Reports on Form
8-K furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding exhibits thereto not filed with Commission), but prior to the filing of a
post-effective amendment to this Registration Statement indicating that all securities offered hereby have been sold or which deregisters all securities
then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

http://www.sec.gov/Archives/edgar/data/1593034/000119312515223384/d942217ds8.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303417000041/endoaugust2017s-8.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312518242775/d599482ds8.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000009/endp-12312018x10k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000016/endp-3312019x10q.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000029/endp-6302019x10q.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312519074074/d714106d8k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312519075266/d630751d8k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312519088926/d720347d8k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312519090665/d694160d8k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000011/a8-k4x26x2019.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000018/a061120198-kannualmeetingv.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000022/a062820198-k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312519125159/d675822ddef14a.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000009/endp-12312018x10k.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312518242770/d599951ds3asr.htm


ITEM 8. EXHIBITS.
 
Exhibit No.   Description

  3.1
  

Certificate of Incorporation on re-registration as a public limited company of Endo International plc (incorporated by reference to
Exhibit 3.1 of the Endo International plc Current Report on Form 8-K12B, filed with the Commission on February 28, 2014)

  3.2
  

Memorandum and Articles of Association of Endo International plc (incorporated by reference to Exhibit 3.1 of the Endo
International plc Quarterly Report on Form 10-Q for the quarter ended June 30, 2017, filed with the Commission on August 8, 2017)

  4.1
  

Specimen Share Certificate of Endo International plc (incorporated by reference to Exhibit 4.3 of the Endo International plc Form
S-8, filed with the Commission on February 28, 2014)

  5.1   Opinion of A&L Goodbody (filed herewith)

10.1
  

Endo International plc Amended and Restated 2015 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 of the Endo
International plc Current Report on Form 8-K, filed with the Commission on June 11, 2019)

23.1   Consent of PricewaterhouseCoopers, LLP, independent registered public accounting firm for Endo International plc (filed herewith)

23.2   Consent of A&L Goodbody (contained in Exhibit 5.1 to this Registration Statement)

24.1   Powers of Attorney (included as part of the signature page hereto)

http://www.sec.gov/Archives/edgar/data/1593034/000119312514077873/d684005dex31.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303417000039/ex31memorandumandarticleso.htm
http://www.sec.gov/Archives/edgar/data/1593034/000119312514077910/d683861dex43.htm
http://www.sec.gov/Archives/edgar/data/1593034/000159303419000018/ex101endoamendedandrestate.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Dublin, Ireland, on August 5, 2019.
 

ENDO INTERNATIONAL PLC

By:  /s/ Paul V. Campanelli
 Name:  Paul V. Campanelli
 Title:  President and Chief Executive Officer

POWER OF ATTORNEY

BE IT KNOWN BY THESE PRESENTS: That each person whose name is signed hereto has made, constituted and appointed, and does hereby
make, constitute and appoint Paul V. Campanelli, Blaise A. Coleman and Matthew J. Maletta his or her true and lawful attorney-in-fact and agent, each
acting alone, with full power of substitution and resubstitution for him or her and his or her name, place and stead, in any and all capacities to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and the other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, each acting alone, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and
purposes as they might or could do in person, hereby ratifying and confirming all that said attorney-in-fact or his substitutes, each acting alone, may
lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
 

Signature   Title  Date

/s/ Paul V. Campanelli
Paul V. Campanelli   

President, Chief Executive Officer and Director
(principal executive officer)  

August 5, 2019

/s/ Blaise A. Coleman
Blaise A. Coleman   

Executive Vice President and Chief Financial Officer
(principal financial officer)  

August 5, 2019

/s/ Carrie A. Nichol
Carrie A. Nichol   

Senior Vice President, Controller and Chief Accounting Officer
(principal accounting officer)  

August 5, 2019

/s/ Roger H. Kimmel
Roger H. Kimmel   

Chairman of the Board of Directors
 

August 5, 2019

/s/ Shane M. Cooke
Shane M. Cooke   

Director
 

August 5, 2019

/s/ Nancy J. Hutson
Nancy J. Hutson, Ph.D.   

Director
 

August 5, 2019

/s/ Michael Hyatt
Michael Hyatt   

Director
 

August 5, 2019

/s/ Sharad S. Mansukani
Sharad S. Mansukani, M.D.   

Director
 

August 5, 2019

/s/ William P. Montague
William P. Montague   

Director
 

August 5, 2019

/s/ Matthew J. Maletta
Matthew J. Maletta   

Authorized Representative in the United States
 

August 5, 2019



Exhibit 5.1
 

  
 

Endo International plc
First Floor
Minerva House
Simmonscourt Road
Ballsbridge
Dublin 4
Ireland

Endo International plc (the Company)

Dear Sirs

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 registration by the Company of 7,000,000 ordinary shares of the Company, par value $0.0001 per share (the Shares),
pursuant to a Registration Statement on Form S-8 (the Registration Statement) to be filed by the Company under the Securities Act of 1933, as
amended.

The Shares are issuable under the Endo International plc Amended and Restated 2015 Stock Incentive Plan (the Plan), which was adopted by the
Company’s shareholders on 9 June 2015 and further amended by shareholder approval on each of 9 June 2016, 8 June 2017, 7 June 2018 and 11 June
2019.

In connection with this opinion, we have reviewed copies of such corporate records of the Company as we have deemed necessary as a basis for the
opinions hereinafter expressed. In rendering this opinion, we have examined, and have assumed the truth and accuracy of the contents of, such
documents and certificates of officers of the Company and of public officials as to factual matters and have conducted such searches, as of 2 August
2019, being the latest practicable date prior to the date hereof, in public registries in Ireland as we have deemed necessary or appropriate for the
purposes of this opinion but have made no independent investigation regarding such factual matters. In our examination we have assumed the
(continued) truth and accuracy of the information contained in such documents, the genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity
of the originals of such documents.

We have further assumed that none of the resolutions and authorities of the shareholders or directors of the Company upon which we have relied have
been varied, amended or revoked in any respect or have expired and that the Shares will be issued in accordance with such resolutions and authorities
and the terms of the Plan.
 



 
We have assumed the absence of fraud on the part of the Company and its respective officers, employees, agents and advisers.

Having made such further investigation and reviewed such other documents as we have considered requisite or desirable, subject to the foregoing and to
the within additional qualifications and assumptions, and provided that the Registration Statement, as finally amended, has become effective, we are of
the opinion that:
 

1 the Shares have been duly authorised and when issued in accordance with the Registration Statement, the Plan and the options or other equity
awards granted or to be granted thereunder, will be validly issued, fully paid and not subject to calls for any additional payments
(“non-assessable”) (except for Shares issued pursuant to deferred payment arrangements, which shall be fully paid upon the satisfaction of such
payment obligations); and

 

2 in any proceedings taken in Ireland for the enforcement of the Plan, the choice of the following law of the State of Delaware as the governing
law of the contractual rights and obligations of the parties under the applicable Plan would be upheld by the Irish Courts unless it were
considered contrary to public policy, illegal, or made in bad faith.

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 Securities and Exchange Commission as an exhibit to the Registration Statement.

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-46198900-1
 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Endo International plc of our report dated
February 28, 2019 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting,
which appears in Endo International plc’s Annual Report on Form 10-K for the year ended December 31, 2018.

/s/ PricewaterhouseCoopers LLP
Philadelphia, Pennsylvania
August 5, 2019


