UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): March 22, 2021

JAZZ PHARMACEUTICALS PUBLIC LIMITED
COMPANY

(Exact name of registrant as specified in its charter)

Ireland 001-33500 98-1032470
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File No.) Identification No.)

Fifth Floor, Waterloo Exchange,
Waterloo Road, Dublin 4, Ireland D04 ESW7

(Address of principal executive offices) (Zip code)

Registrant’s telephone number, including area code 011-353-1-634-7800

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 (see General Instruction A.2. below):

[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O  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:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Ordinary shares, nominal value $0.0001 per JAZZ The Nasdaq Stock Market LLC

share

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).

0O  Emerging Growth Company

O  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 7.01 Regulation FD Disclosure.

On March 22, 2021, in connection with discussions with certain investors, Jazz Pharmaceuticals plc (“Jazz”) plans to disclose to such investors the
pro forma combined EBITDA of Jazz and GW Pharmaceuticals plc (“GW”) assuming certain expected cost synergies in connection with the proposed
acquisition by Jazz of GW (the “Acquisition”) pursuant to a Transaction Agreement, dated February 3, 2021, by and among Jazz, GW and Jazz
Pharmaceuticals UK Holdings Limited (the “Pro Forma EBITDA Information™). A copy of the Pro Forma EBITDA Information is attached as Exhibit
99.1 to this report and is incorporated herein by reference. Jazz further plans to disclose that, after giving effect to the Acquisition, the pro forma cash,
cash equivalents and investments of the combined company would have been approximately $465 million as of December 31, 2020 (the “Pro Forma
Cash Information”). The Pro Forma Cash Information gives effect to the Acquisition as if it had occurred at December 31, 2020, and further assumes the
payment of fees and expenses related to the Acquisition, the repayment of the aggregate principal amount of Jazz’s existing senior credit facility and
Jazz’s planned borrowings in connection with the Acquisition. The Pro Forma EBITDA Information and the Pro Forma Cash Information (together, the
“Pro Forma Information™) are being provided for illustrative purposes only, have not been prepared in accordance with the rules of the Securities and
Exchange Commission, including Item 10(e) of Regulation S-K and Article 11 of Regulation S-X, and therefore do not reflect all of the adjustments that
would be required to comply with Regulation S-K, Regulation S-X or any other rule or regulation of the Securities and Exchange Commission. In
addition, the Pro Forma Information does not purport to indicate the results that would have been obtained had the Acquisition occurred or the results
that may be realized in the future.

The information disclosed under this Item 7.01, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934 and shall not be deemed incorporated by reference into any filing made under the Securities Act of
1933, except as expressly set forth by specific reference in such filing. The furnishing of information pursuant to this Item 7.01 will not be deemed an
admission that any information in this report is material or required to be disclosed by Regulation FD.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description of Exhibit

99.1 Information Made Available, dated March 22, 2021

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* * *

Forward-Looking Statements

This communication contains forward-looking statements regarding Jazz and GW, including, but not limited to, statements related to the proposed
acquisition of GW and the anticipated timing, results and benefits thereof, including the potential for Jazz to accelerate its growth and neuroscience
leadership, and for the acquisition to provide long-term growth opportunities to create shareholder value; Jazz’s expected financing for the transaction;
and other statements that are not historical facts. You can generally identify forward-looking statements by the use of forward-looking terminology such
as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “explore,” “evaluate,” “intend,” “may,” “might,” “plan,” “potential,” “predict,”
“project,” “seek,” “should,” or “will,” or the negative thereof or other variations thereon or comparable terminology. These forward-looking statements
are based on each of the companies’ current plans, objectives, estimates, expectations and intentions and inherently involve significant risks and
uncertainties, many of which are beyond Jazz’s or GW’s control. Actual results and the timing of events could differ materially from those anticipated in
such forward-looking statements as a result of these risks and uncertainties, which include, without limitation, risks and uncertainties associated with:
Jazz’s and GW’s ability to complete the acquisition on the proposed terms or on the anticipated timeline, or at all, including risks and uncertainties
related to
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securing the necessary regulatory and shareholder approvals, the sanction of the High Court of Justice of England and Wales and satisfaction of other
closing conditions to consummate the acquisition; the occurrence of any event, change or other circumstance that could give rise to the termination of
the definitive transaction agreement relating to the proposed transaction; risks related to diverting the attention of GW and Jazz management from
ongoing business operations; failure to realize the expected benefits of the acquisition; significant transaction costs and/or unknown or inestimable
liabilities; the risk of shareholder litigation in connection with the proposed transaction, including resulting expense or delay; the risk that GW’s
business will not be integrated successfully or that such integration may be more difficult, time-consuming or costly than expected; Jazz’s ability to
obtain the expected financing to consummate the acquisition; risks related to future opportunities and plans for the combined company, including the
uncertainty of expected future regulatory filings, financial performance and results of the combined company following completion of the acquisition;
GW’s dependence on the successful commercialization of Epidiolex/Epidyolex and the uncertain market potential of Epidiolex; pharmaceutical product
development and the uncertainty of clinical success; the regulatory approval process, including the risks that GW may be unable to submit anticipated
regulatory filings on the timeframe anticipated, or at all, or that GW may be unable to obtain regulatory approvals of any of its product candidates,
including nabiximols and Epidiolex for additional indications, in a timely manner or at all; disruption from the proposed acquisition, making it more
difficult to conduct business as usual or maintain relationships with customers, employees or suppliers; effects relating to the announcement of the
acquisition or any further announcements or the consummation of the acquisition on the market price of Jazz’s ordinary shares or GW’s American
depositary shares or ordinary shares; the possibility that, if Jazz does not achieve the perceived benefits of the acquisition as rapidly or to the extent
anticipated by financial analysts or investors, the market price of Jazz’s ordinary shares could decline; potential litigation associated with the possible
acquisition; regulatory initiatives and changes in tax laws; market volatility; and other risks and uncertainties affecting Jazz and GW, including those
described from time to time under the caption “Risk Factors” and elsewhere in Jazz’s and GW’s Securities and Exchange Commission (the “SEC”)
filings and reports, including Jazz’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020, GW’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2020, GW’s definitive proxy statement filed with the SEC on March 15, 2021 and future filings and reports by either
company. In addition, while Jazz and GW expect the COVID-19 pandemic to continue to adversely affect their respective business operations and
financial results, the extent of the impact on the combined company’s ability to generate sales of and revenues from its approved products, execute on
new product launches, its clinical development and regulatory efforts, its corporate development objectives and the value of and market for its ordinary
shares, will depend on future developments that are highly uncertain and cannot be predicted with confidence at this time. Moreover, other risks and
uncertainties of which Jazz or GW are not currently aware may also affect each of the companies’ forward-looking statements and may cause actual
results and the timing of events to differ materially from those anticipated. Investors are cautioned that forward-looking statements are not guarantees of
future performance. The forward-looking statements made in this communication are made only as of the date hereof or as of the dates indicated in the
forward-looking statements and reflect the views stated therein with respect to future events as at such dates, even if they are subsequently made
available by Jazz or GW on their respective websites or otherwise. Neither Jazz nor GW undertakes any obligation to update or supplement any
forward-looking statements to reflect actual results, new information, future events, changes in its expectations or other circumstances that exist after the
date as of which the forward-looking statements were made.



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.

Date: March 22, 2021 JAZZ PHARMACEUTICALS PUBLIC LIMITED COMPANY

By:  /s/Neena M. Patil

Name: Neena M. Patil
Title:  Chief Legal Officer and SVP, Legal and Corporate Affairs



Exhibit 99.1

Forward-Looking Statemeants
“Safe Harbor" Staterment Under The Private Securities Litigation Reform Act of 1995
This communication contains forward-looking statements regarding Jazz Pharmaceuticals and GW Pharmaceuticals, including, but not limited to, stalements related (o the anticipated acquisition of GW Pharmaceuticals and
the anticipated timing and benefits thereof, including the patential for Jazz Pharmaceuticals to broaden its neuroscience partiolio, further diversify its revenue and drive sustainable, long-term growth and value creation
opportunities; Jazz Pharmaceuticals’ expacted financing for the transaction: Jazz Pharmaceuticals’ ability to deleverage; potential new product approvals and launches and the anticipated timing theraof; the commercial and
growih potential of Jazz's and the combined company's products and product candidates; Jazz's expectations with respect to the launch of authonzed generic and generic versions of Xyrem, the anticipated timing thereof
and its receipt of royalties on authorized generic versions of Xyrem, and other stalements that are not historical facts, These forward-looking stalements are based on each of the companies’ current plans, objectives,
estimates, expectations and intentions and inherently involve significant risks and uncertainties. Actual results and the timing of events could differ materially from those anticipated in such forward-looking statements as a
result of thase risks and uncertainties, which include, without Bmitation, risks and uncertainties associated with: Jazz Pharmacauticals’ and GW Phammaceuticats' ability to complate the acquisition on the proposed terms or
on the anticipated timeline, or at all, including risks and uncertainties related to securing the necessary regulatory and shareholder approvals, the sanction of the High Court of Justice of England and Wales and satisfaction
of other closing conditions to consummate the acquisition. the cccurrence of any event, change or other circumstance thal could give rise to the termination of the definitive fransaction agresment relating to the proposed
transaction; risks related to diverting the altention of GW Pharmaceuticals and Jazz Pharmaceuticals from ions, failure to realize the expected benefits of the acquisition; significant
transaction costs andlor unknown of inestimable liabilities; the risk of sharehalder Migation in connection with the proposed transaction, including resulting expense or delay, the risk that GW Pharmaceuticals’ business will
not be integrated successfully or that such intagration may be mare difficult, time-consuming or costly than expected; Jazz Pharmaceuticals’ ability to abiain the expected financing 1o consummate the acquisition; risks
refated to future oppartunities and plans for the combined company. including the uncertainty of expected future regulatory filings, ability to obtain approval for JZP-258 and JZP-458, product launches, financial
and results of the combined company following completion of the acquisition: GW Pharmaceuticals’ dependence on the successhl commercialization of EpidiolexEpidyclex and the uncerain market potential of Epidialex;
pharmaceutical product development and the uncerainty of dinical success; the regulatery approval process, including the risks that GW Pharmaceuticals may be unable 1o submit anticigated regulatory flings on the
timedrame anticipated, of at all, or that GW Pharmaceulicals may be unable to obtain regulatory approvalg of any of its product candidates, including nabixmols and iolex for addetional i WONE, N @ imely manner of at
all; disruption from the propased acquisition, making it more difficult 1o conduct business as usual or maimain relationships with customers, employeas or suppliers; effacts relating to the announcemant of the acguisition or
any further announcements or the consummation of the acquisition on the market price of Jazz Pharmaceuticals’ ordinary shares or GW Pharmaceuticals’ American depositary shares or ordinary shares; the possibility that, if
Jazz Pnarmammmum not achieve the perceived Denal‘ils ol' the acquisition as rapidly or to the extent anticipated by financial analysts or invesiors, the marked price of Jazz Pharmaceuticals’ ordinary shares could
decling: i sated with the i 1, regulatony initiatives and changes in tax laws: market volatility, masmtaining of increasing sales of and revenue from Jazz's oxybate products and Jazz's and
the mmmpany’s other key marketed products; effectively launching and commarcializing Jazz's and the combined company's other products and product candidates: protecting and enhancing the combined
comgany's intellectual property rights: delays or problems in the supply or manufacture of the combined company’s products and product candidales; complying with applicable U.S. and non-U.S. reguiatory requirements;
government investigations, legal proceedings and other actions, including risks related to Jazz's settlemant agreements with abbreviated new drug application filers and litigation challenging such settlemants: obtaining and
maintaining adequate coverage and reimbursement for the company’s products: identifying and acquiring, in-Ezensing or developing additional products or product candidates, financing these transactions and successfully
integrating acquired product [products and bug Jazz's ability to realize the anticipated benefits of its collaborations and license agréenments with thind parties; Jazz's and the combined company's ability to
achieve expected future financial performance and resulls; and other riaks and uncenainties afecting Jazz Pharmaceuticals and GW Pharmaceulicals, including those described frarm time 1o lime under the caption *Risk
Factors™ and elsewhere in Jazz Pharmaceuticals’ and GW Pharmaceuticals” Securities and Exchange Commission (SEC)filings and repons, including Jazz Pharmaceuticals’ Annual Report an Form 10-K for the year ended
December 31, 2020, GW Pharmaceuticals’ Annual Report on Form 10-K for the year ended December 31, 2020, GV Pharmaceuticals’ definitive prosy statemant filed with the SEC on March 15, 2021 and future filings and
rieponts by either company. In addition, while Jazz Pharmaceuticals expects the COVID-19 pandemic to continue to adversaly affect its business operations and financial results, the extent of the impact on the combined

5 ability o g sales of and 5 fromm its approvied products, execule on new product launches, its clinical developrment and regulatory effons, its corparate development objectives and the value of and
market for its ordinary shares, will depend on future developments that are highly uncertain and cannot be predicted with confidence at this time, Moreover, other risks and uncenaintes of which Jazz Pharmaceuticals or GW
Pharmaceuticals are not currently aware may also affect each of the companies’ forward-looking statements and may cause actual results and the timing of events to differ materially fram those anticipated. The foreard-
looking statements made in this communication are made only as of the date hereof or as of the dates indicated in the forward-looking statlements, even if they are subsequently made available by Jazz Pharmaceuticals or
GV Phar i on their rve websites of otherwise, Meither Jazz Pharmaceuticals nor GW Pharmaceuticals undenakes any obligation to update or supplement any forward-looking staterments to reflect actual
FESUILS, new information, fulure events, changes in its expeclations of other CCUMSIances that exist after the date as of which (he forward-looking statements were made.
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HNon-GAAP Financial Measures

This ¢ocument includes certain non-GAAP financial measures intended 1o s, went, nat itute for, cor GAAP o - The y believes that each of these non-GAAP financial measures provides
useful supplementary information to, and facilitates additional analysis by, investors and potential investors.

Specifically, this document includes Jazz Adjusted EBITDA, GW Adjusted EBITDA and Pro Forma Adjusted EBITDA. In the case of Jazz Pharmaceuticals, Adjusted EBITDA included herein is as calculated to determing
covenant compliance under Jazz Pnamaoeuﬁ:ala'misling credit agreemuﬂ_dahdasouune 1B, 2015, as amended, EBITDA is defined as nel income (loss) before income taxes, interest expense. depreciation and
amortization, Adjusted EBITDA is defined as EBITDA further adjusted to exclude certain other charges and adjusiments as shown in the GAAP to non-GAAP reconciliaions, Pro-Forma Adjusted EBITDA is calculated by
combining the Adjusted EBITDA of Jazz Pharmaceuticals and GW Phamaceuticals and assuming cerlain expected cost synergies in connection with the anticipated acquisition of GW Pharmaceuticals.

Reconciliations of non-GAAP fi ial to the GAAP financial measures are provided within this docement. These non-GAAP financial measures are not meant to be considerad in isolation or as a
substitule for comparable GAAP measures; should be read in conjunction with Jazz Pharmaceuticals” and GW Pharmaceuticals’ res péctive consolidated financial stalements prepaned in accordance with GAAP: have no

iz FrEAning pr by GAAP; and are nol prepaned under any comprehensive set of accounting rules of principles. of the i itions of non-GAAP financial measules, the non-
GAAP financial measures as used by Jazz Pharmaceuticals in this document have [imis in their usefulness to investors and may be calculated differently from, and therefore may not be directly comparable to, similarty tited
i used by other
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Pro Forma Adjusted EBITDA Reconciliation

f Jazz Pharmaceuticals
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