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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
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INTEGRA LIFESCIENCES HOLDINGS CORPORATION
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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
Indentures

On June 11, 2007, Integra LifeSciences Holdings Corporation, a Delaware corporation (the “Company™), issued $165 million aggregate principal amount of
its 2.75% Senior Convertible Notes due 2010 (the “2010 Notes”) and $165 million aggregate principal amount of its 2.375% Senior Convertible Notes due
2012 (the “2012 Notes” and together with the 2010 Notes, the “Notes”). The 2010 Notes were issued pursuant to an indenture (the “2010 Indenture”), dated
as of June 11, 2007, among the Company, Integra LifeSciences Corporation, a Delaware corporation (the “Subsidiary Guarantor”), and Wells Fargo Bank,
N.A., as trustee. The 2010 Notes are senior, unsecured obligations of the Company, will pay interest semiannually at a rate of 2.75% per annum and mature
on June 1, 2010. The 2012 Notes were issued pursuant to an indenture (the “2012 Indenture” and, together with the 2010 Indenture, the “Indentures”), dated
as of June 11, 2007, among the Company, the Subsidiary Guarantor and Wells Fargo Bank, N.A., as trustee. The 2012 Notes are senior, unsecured obligations
of the Company, will pay interest semiannually at a rate of 2.375% per annum and mature on June 1, 2012. The Notes were jointly and severally guaranteed
on a senior, unsecured basis by the Subsidiary Guarantor. The principal amount of each series of Notes included $15 million in aggregate principal amount
related to the initial purchasers’ options to purchase additional Notes, which were exercised in full.

Holders of the 2010 Notes may convert their notes based on an initial conversion rate of 15.0917 shares per $1,000 principal amount of notes (equal to an
initial conversion price of approximately $66.2616 per share) only under the following circumstances: (1) during specified periods, if the price of the
Company’s common stock reaches specified thresholds; (2) if the trading price of the 2010 Notes is below a specified threshold; (3) at any time after
December 15, 2009, or (4) upon the occurrence of certain corporate transactions. The initial conversion rate will be adjusted for certain events. The Company
will satisfy any conversion of the 2010 Notes with cash up to the principal amount of the 2010 Notes pursuant to the net share settlement mechanism set forth
in the 2010 Indenture and, with respect to any excess conversion value, with shares of the Company’s common stock. However, the Company has the option,
at any time before December 15, 2009, to irrevocably elect to satisfy its conversion obligations entirely in shares of its common stock.

Holders of the 2012 Notes may convert their notes based on an initial conversion rate of 15.3935 shares per $1,000 principal amount of notes (equal to an
initial conversion price of approximately $64.9625 per share) only under the following circumstances: (1) during specified periods, if the price of the
Company’s common stock reaches specified thresholds; (2) if the trading price of the 2012 Notes is below a specified threshold; (3) at any time after
December 15, 2011, or (4) upon the occurrence of certain corporate transactions. The initial conversion rate will be adjusted for certain events. The Company
will satisfy any conversion of the 2012 Notes with cash up to the principal amount of the 2010 Notes pursuant to the net share settlement mechanism set forth
in the 2012 Indenture and, with respect to any excess conversion value, with shares of the Company’s common stock. However, the Company has the option,
at any time before December 15, 2011, to irrevocably elect to satisfy its conversion obligations entirely in shares of its common stock.

The Notes will not be redeemable at the Company’s option. Holders of the Notes will not have the right to require the Company to repurchase their Notes
prior to maturity except in connection with the occurrence of certain fundamental change transactions. The Notes may be accelerated upon an event of default
as described in the Indenture and will be accelerated upon bankruptcy, insolvency, appointment of a receiver, and similar events with respect to the Company.

The Notes and the shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), issuable in certain circumstances upon
conversion of the Notes, have not been registered under the Securities Act of 1933, as amended (the “Securities Act”). The initial purchasers of the Notes
resold the Notes to qualified institutional buyers pursuant to the exemption from registration provided by Rule 144A under the Securities Act.
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The description of each of the Indentures and the Notes in this Current Report is a summary and is qualified in its entirety by reference to the text of the
documents, which are included as exhibits hereto and are incorporated herein.

The proceeds to the Company from the offering of the Notes, after deducting commissions and its estimated offering expenses, are estimated to be

$319.5 million (including the proceeds received from the initial purchasers relating to their exercise in full of their options to purchase additional Notes). The
Company intends to use the net proceeds from the sale of the Notes and the approximately $21.7 million of proceeds from the warrant transactions described
below to fund the approximately $46.8 million cost of the note hedge transactions described below, to repurchase shares of its common stock, to repay
amounts outstanding under its bank credit facility and for general corporate purposes. Concurrently with the closing of the sale of the Notes, the Company
repurchased approximately $75 million of its common stock in private transactions.

Registration Rights Agreement

In connection with the issuance of the 2010 Notes, on June 11, 2007, the Company entered into a registration rights agreement with respect to the 2010 Notes
with the representatives for the initial purchasers (the “2010 Registration Rights Agreement”) and in connection with the issuance of the 2012 Notes, on

June 11, 2007, the Company entered into a registration rights agreement with respect to the 2012 Notes with the Representatives, as representatives for the
Initial Purchasers (the “2012 Registration Rights Agreement” and together with the 2010 Registration Rights Agreement, the “Registration Rights
Agreements”). Under each Registration Rights Agreement, the Company has agreed to file a shelf registration statement providing for the resale of the
Common Stock, if any, issuable upon conversion of the Notes (the “Transfer Restricted Securities”) by holders of Transfer Restricted Securities who satisfy
certain conditions, by the 150th day after the original issuance of the Notes and to use its commercially reasonable efforts to cause such shelf registration
statement to be declared effective under the Securities Act as promptly as practicable but in any event by the 180th day after the original issuance of the
Notes. The Company also has agreed, with respect to each of the 2010 Notes and the 2012 Notes, as applicable, to use its reasonable best efforts to keep the
registration statement effective under the Securities Act until the earlier of (i) the 90th calendar day immediately following the maturity date for such series of
Notes, which period shall be extended by the length of time of any applicable suspension period accruing after the relevant maturity date, and (ii) the date on
which there are no longer any Notes of such series or “restricted” shares (within the meaning of Rule 144 under the Securities Act) of Common Stock
issuable upon conversion of such series of Notes remaining outstanding or unsold. Neither registration statement will register the resale of the Notes.

The Company will be required to pay specified additional interest to the holders of the Notes if it fails to comply with its obligations to register the Transfer
Restricted Securities within specified time periods, if the registration statement ceases to be effective or if the use of the prospectus is suspended or the
prospectus is unusable for specified time periods. The Company will not be required to pay additional interest with respect to any Note after it has been
exchanged for any shares of Common Stock. If a holder of Notes converts some or all of its Notes into Common Stock when there exists a registration
default, the holder will not be entitled to receive additional interest on such Common Stock, and the Company will increase the exchange rate for those Notes
so exchanged.

The description of each of the Registration Rights Agreements in this Current Report is a summary and is qualified in its entirety by reference to the text of
the documents, which are included as exhibits hereto and are incorporated herein.

Convertible Note Hedge and Warrant Transactions

On June 6, 2007 the Company entered into (i) call transactions in connection with the 2010 Notes with each of Morgan Stanley & Co. International plc
(“MS”), Deutsche Bank AG (“DB”) and Citibank, N.A. (“Citi”), (ii) call transactions in connection with the 2012 Notes with each of DB, Citi and Wachovia
Bank, National Association (“WB” and together with Citi, DB and MS, the “Hedge Participants”), (iii) amended and restated warrant transactions in
connection with the 2010 Notes with each of MS, DB and Citi and (iv) warrant




Table of Contents

transactions in connection with the 2012 Notes with each of DB, WB and Citi (the transactions referenced in clauses (i) and (ii), the “Call Transactions” and
the transactions referenced in clauses (iii) and (iv), the “Warrant Transactions”). The Company received approximately $21.7 million of proceeds from the
Warrant Transactions. The cost of the Call Transactions to the Company was approximately $46.8 million.

The Call Transactions involve the Company purchasing call options from the Hedge Participants, and the Warrant Transactions involve the Company selling
call options to the Hedge Participants with a higher strike price than the purchased call options.

The initial strike price of the Call Transactions is (i) for the 2010 Notes, $66.2616 per share of Common Stock and (ii) for the 2012 Notes, $64.9625, in each
case subject to anti-dilution adjustments substantially similar to those in the Notes. The Expiration Date for the Call Transactions is as set forth in the terms of
the Call Transactions. The aggregate number of shares of Common Stock that are subject to the Call Transactions is equal to the number of shares of
Common Stock underlying the Notes.

The initial strike price of the Warrant Transactions is (i) for the 2010 Notes, $77.955 per share of Common Stock and (ii) for the 2012 Notes, $90.9475, in
each case subject to customary anti-dilution adjustments. The Warrant Transactions in connection with the 2010 Notes will expire over a period beginning on
August 30, 2010 and ending on January 20, 2011. The Warrant Transactions in connection with the 2012 Notes will expire over a period beginning on
August 30, 2012 and ending on January 23, 2013. The aggregate number of shares of Common Stock that are subject to the Warrant Transactions is equal to
the number of shares of Common Stock underlying the Notes.

The initial purchasers exercised their option to purchase additional notes and the Company has ratably increased the size of the Call Transactions and the
Warrant Transactions, effective as of June 6, 2007. The Call Transactions are expected to reduce the potential dilution to the Company’s common stock upon
conversion of the Notes. Because the Company sold the warrants to the Hedge Participants, the mitigating effect on dilution of the Call Transactions will be
capped, which means that the Call Transactions may not completely mitigate dilution from conversion of the Notes. The exercise of the warrants by the
Hedge Participants under the Warrant Transactions could have a dilutive effect on the Company’s common stock to the extent the market price per share of
the Company’s common stock at the time of exercise exceeded the higher strike price of the warrants. Further, the extent to which the Call Transactions
mitigate dilution will also depend on the Company’s choice of settlement method.

The description of the Call Transactions and the Warrant Transactions in this Current Report is a summary and is qualified in its entirety by reference to the
terms of the Call Transactions and Warrant Transactions contained in the Forms of Call Transaction Confirmation and Forms of Warrant Transfer
Confirmation, which are attached as exhibits hereto and are incorporated herein.

ITEM 2.03. CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT OF A REGISTRANT.

The information included in Item 1.01 above regarding the Indentures is incorporated by reference into this Item 2.03.

ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

The information included in Item 1.01 above regarding the Indentures and the Notes issued thereunder and the Warrant Transactions is incorporated by
reference into this Item 3.02.

Additional information pertaining to the Notes, the Common Stock and the Closing is contained in Items 1.01 and 2.03 of this Current Report and is
incorporated herein by reference.

As disclosed above, the Company offered and sold the Notes to the initial purchasers in reliance upon the exemption from registration provided by
Section 4(2) of the Securities Act. The initial purchasers of the Notes then resold the Notes only to qualified institutional buyers in the United States in
reliance upon the exemption from registration provided by Rule 144A under the Securities Act.

The Notes and the underlying shares of Common Stock issuable upon exchange of the Notes have not been registered under the Securities Act and may not be
offered or sold in the United States absent registration or an applicable exemption from registration requirements.
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This Current Report does not constitute an offer to sell, or a solicitation of an offer to buy, any security and shall not constitute an offer, solicitation or sale in
any jurisdiction in which such offering would be unlawful.

Furthermore, the Warrants were issued by the Company to the Hedge Participants in a private placement in reliance on Section 4(2) of the Securities Act.

ITEM 8.01 OTHER EVENTS.

On June 11, 2007, the Company issued a press release announcing the initial purchasers’ exercise of their options to purchase additional shares in full, and the
closing of its sale of the Notes. A copy of the press release is included as Exhibit 99.1 hereto and is incorporated herein by reference.

This announcement does not constitute an offer to sell or the solicitation of an offer to buy any securities. The Notes and the Common Stock issuable upon
conversion of the Notes have not been registered under the Securities Act or any other applicable securities laws, and unless so registered, may not be offered
or sold in the United States except pursuant to an exemption from the registration requirements of the Securities Act.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit Number Description of Exhibit

4.1 Indenture, dated June 11, 2007, among Integra LifeSciences Holdings Corporation, Integra LifeSciences Corporation and Wells Fargo
Bank, N.A., as trustee.

4.2 Form of 2.75% Senior Convertible Note due 2010 (included in Exhibit 4.1).

4.3 Indenture, dated June 11, 2007, among Integra LifeSciences Holdings Corporation, Integra LifeSciences Corporation and Wells Fargo
Bank, N.A., as trustee.

4.4 Form of 2.375% Senior Convertible Note due 2012 (included in Exhibit 4.3).

4.5 Registration Rights Agreement, dated June 11, 2007, among Integra LifeSciences Holdings Corporation, Banc of America Securities
LLC, J.P. Morgan Securities Inc. and Morgan Stanley & Co., Incorporated, as representatives of the several initial purchasers.

4.6 Registration Rights Agreement, dated June 11, 2007, among Integra LifeSciences Holdings Corporation, Banc of America Securities
LLC, J.P. Morgan Securities Inc. and Morgan Stanley & Co., Incorporated, as representatives of the several initial purchasers.

10.1 Form of 2010 Convertible Bond Hedge Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences Holdings
Corporation and dealer.

10.2 Form of 2012 Convertible Bond Hedge Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences Holdings

Corporation and dealer.
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Exhibit Number Description of Exhibit

10.3 Form of 2010 Amended and Restated Issuer Warrant Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences
Holdings Corporation and dealer.

10.4 Form of 2012 Amended and Restated Issuer Warrant Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences
Holdings Corporation and dealer.

99.1 Press release issued by Integra LifeSciences Holdings Corporation dated June 11, 2007.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

INTEGRA LIFESCIENCES HOLDINGS CORPORATION

Date: June 11, 2007 By: /s/ Stuart M. Essig
Stuart M. Essig
President and Chief Executive Officer
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Bank, N.A., as trustee.

4.4 Form of 2.375% Senior Convertible Note due 2012 (included in Exhibit 4.3).

4.5 Registration Rights Agreement, dated June 11, 2007, among Integra LifeSciences Holdings Corporation, Banc of America Securities
LLC, J.P. Morgan Securities Inc. and Morgan Stanley & Co., Incorporated, as representatives of the several initial purchasers.

4.6 Registration Rights Agreement, dated June 11, 2007, among Integra LifeSciences Holdings Corporation, Banc of America Securities
LLC, J.P. Morgan Securities Inc. and Morgan Stanley & Co., Incorporated, as representatives of the several initial purchasers.

10.1 Form of 2010 Convertible Bond Hedge Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences Holdings
Corporation and dealer.

10.2 Form of 2012 Convertible Bond Hedge Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences Holdings

Corporation and dealer.




Table of Contents

Exhibit Number Description of Exhibit
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Holdings Corporation and dealer.

10.4 Form of 2012 Amended and Restated Issuer Warrant Transaction Confirmation, dated June 6, 2007, between Integra LifeSciences
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99.1 Press release issued by Integra LifeSciences Holdings Corporation dated June 11, 2007.
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INDENTURE dated as of June 11, 2007 among INTEGRA LIFESCIENCES HOLDINGS CORPORATION, a Delaware corporation (“Company”),
INTEGRA LIFESCIENCES CORPORATION, a Delaware corporation (“Guarantor”), and WELLS FARGO BANK, N.A., a national banking association
(“Trustee”).

Each party agrees as follows for the benefit of the other parties and for the equal and ratable benefit of the Holders of the Company’s 2.75% Senior
Convertible Notes due 2010:

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 Definitions.

“144A Global Security” means a permanent Global Security in the form of the Security attached hereto as Exhibit A, and that is deposited with and
registered in the name of the Depositary, representing Securities sold in reliance on Rule 144A under the Securities Act.

“Additional Amounts” means the interest that is payable by the Company (i) pursuant to the Registration Rights Agreement upon a Registration Default
(as defined in such agreement) and (ii) as additional interest pursuant to Section 6.01.

“Affiliate” of any specified person means any other person directly or indirectly controlling or controlled by or under direct or indirect common control
with such specified person. For the purposes of this definition, “control” when used with respect to any specified person means the power to direct or cause
the direction of the management and policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Applicable Conversion Price” means, at any given time, $1,000 divided by the Applicable Conversion Rate at such time.

“Applicable Procedures” means, with respect to any transfer or transaction involving a Global Security or beneficial interest therein, the rules and
procedures of the Depositary for such Security, in each case to the extent applicable to such transaction and as in effect from time to time.

“Board of Directors” means either the board of directors of the Company or any duly authorized committee of such board.
“Board Resolution” means a resolution of the Board of Directors.

“Business Day” means, with respect to any Security, any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks




are authorized or required by law, regulation or executive order to close in the City of New York.

“Capital Stock” for any corporation means any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or
interests in stock (however designated) issued by that corporation.

“cash” means U.S. legal tender.

“Cash Settlement Averaging Period” with respect to any Security means the 50 consecutive Trading Days beginning on the second Trading Day after the
Conversion Date for such Security, except that with respect to any Security with a Conversion Date occurring on or after December 15, 2009, the “Cash
Settlement Averaging Period” means the 50 consecutive Trading Days beginning on, and including, the 52nd Scheduled Trading Day before Stated Maturity.

“Certificated Securities” means Securities that are in the form of the Securities attached hereto as Exhibit B.
“close of business” means 5:00 p.m. (New York City time).

“Closing Sale Price” of the Common Stock on any date means the closing sale price per share (or, if no closing sale price is reported, the average of the
bid and asked prices or, if more than one in either case, the average of the average bid and the average asked prices) on such date as reported by NASDAQ or,
if the Common Stock is not reported by NASDAQ, in composite transactions for the principal U.S. national or regional securities exchange on which the
Common Stock is traded. If the Common Stock is not listed for trading on a U.S. national or regional securities exchange, the Closing Sale Price will be the
last quoted bid price for the Common Stock in the over-the-counter market on the relevant date as reported by the National Quotation Bureau Incorporated or
similar organization. If the Common Stock is not so quoted, the Closing Sale Price will be the average of the mid-point of the last bid and asked prices for the
Common Stock on the relevant date from each of at least three independent nationally recognized investment banking firms selected by the Company for this
purpose.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Common Stock” means the common stock, par value $0.01 per share, of the Company existing on the date of this Indenture or any other shares of
Capital Stock of the Company into which such Common Stock shall be reclassified or changed, including, subject to Section 10.06 below, in the event of a
merger, consolidation or other similar transaction involving the Company that is otherwise permitted hereunder in which the Company is not the surviving
person, the common stock of such surviving corporation.

“Company” means the party named as the “Company” in the preamble of this Indenture until a successor replaces it pursuant to the applicable provisions
of this Indenture and, thereafter, shall mean such successor. The foregoing sentence shall likewise apply to any subsequent such successor or successors.
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“Company Notice” means a notice to Holders delivered pursuant to Section 3.02(b).
“Company Request” or “Company Order” means a written request or order signed in the name of the Company by any Officer.

“Continuing Director” means a director who either was a member of the board of directors of the Company on the date of original issuance of the
Securities or who becomes a member of the board of directors of the Company subsequent to that date and whose appointment, election or nomination for
election by the Company’s shareholders is duly approved by a majority of the Continuing Directors on the board of directors of the Company at the time of
such approval, either by specific vote or by approval of the proxy statement issued by the Company on behalf of the board of directors of the Company in
which such individual is named as nominee for director, it being understood that any director appointed or nominated to fill a vacancy on the board of
directors of the Company (without regard to the cause of such vacancy) by any Continuing Director shall be deemed a Continuing Director until the next
annual meeting of the Company’s shareholders at which directors are elected.

“Conversion Settlement Date” means (A) in the event the Company has not validly made a Physical Settlement Election, with respect to the Settlement
Amount owing by the Company as set forth in Section 10.03(a), the third Business Day immediately following the date that the Settlement Amount is
determined and (B) with respect to Settlement Shares owing by the Company in the event the Company has validly made a Physical Settlement Election as set
forth in Section 10.03(b), the third Business Day immediately following the Conversion Date for such Securities, except that, in the case of clause (B) only,

(i) in respect of Securities with a Conversion Date on or after December 15, 2009 the Conversion Settlement Date shall be on Stated Maturity and (ii) in
respect of Securities as to which Additional Shares will be added to the Applicable Conversion Rate pursuant to Section 10.01(b)(3) with a Conversion Date
prior to December 15, 2009 the Conversion Settlement Date for the Settlement Shares (other than the Additional Shares) shall be the third Business Day
following the Conversion Date, and the Conversion Settlement Date for the Additional Shares shall be the third Business Day following the relevant effective
date described in Section 10.01(b)(3) on which the number of Additional Shares is determined.

“Corporate Trust Office” means the designated office of the Trustee at which at any time its corporate trust business shall be principally administered,
which office at the date hereof is located at 213 Court Street, Suite 703, Middletown, Connecticut 06457, Attention: Corporate Trust Services, or such other
address as the Trustee may designate from time to time by notice to the Holders and the Company, or the principal corporate trust office of any successor
Trustee (or such other address as a successor Trustee may designate from time to time by notice to the Holders and the Company).

“Daily Conversion Value” means, for each of the 50 consecutive Trading Days during the Cash Settlement Averaging Period, one-fiftieth (1/50) of the
product of (1) the




Applicable Conversion Rate on such Trading Day and (2) the Daily VWAP on such Trading Day.

“Daily VWAP” means, for each of the 50 consecutive Trading Days during the Cash Settlement Averaging Period, the per share volume-weighted average
price as displayed under the heading “Bloomberg VWAP” on Bloomberg page “IART.UQ <equity> AQR” (or its equivalent successor if such page is not
available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading session on that Trading Day
(or if such volume-weighted average price is unavailable, the market value of one share of the Company’s Common Stock on that Trading Day determined,
using a volume-weighted average method, by a nationally recognized independent investment banking firm retained for this purpose by the Company). The
Daily VWAP will be determined without regard to after hours trading or any other trading outside of the regular trading session trading hours.

“Default” means any event that is, or after notice or passage of time, would be, an Event of Default.
“DTC” means The Depository Trust Company.

“Ex-Dividend Date” means the first date upon which a sale of the Common Stock does not automatically transfer the right to receive the relevant
distribution from the seller of the Common Stock to its buyer.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
“Fair Market Value” or “fair market value” means the amount which a willing buyer would pay a willing seller in an arm’s-length transaction.
“Fundamental Change” means the occurrence at such time after the original issuance of the Securities of any of the following:

(1) a “person” or “group” within the meaning of Section 13(d)(3) of the Exchange Act files a Schedule TO or any schedule, form or report under the
Exchange Act disclosing that such person or group has become the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of
shares of Common Stock representing more than 50% of the voting power of the Company’s common stock entitled to vote generally in the election of
directors; or

(2) the first day on which a majority of the members of the Board of Directors does not consist of Continuing Directors; or

(3) a consolidation, merger or binding share exchange, or any conveyance, transfer, sale, lease or other disposition of all or substantially all of the
Company’s properties and assets to another person, other than:




(a) any transaction (i) that does not result in any reclassification, conversion, exchange or cancellation of outstanding shares of the Company’s Capital
Stock or (ii) pursuant to which holders of the Company’s Capital Stock immediately prior to such transaction have the entitlement to exercise, directly
or indirectly, 50% or more of the total Voting Stock of the continuing or surviving or successor person immediately after giving effect to such issuance;
or

(b) any merger, share exchange, transfer of assets or similar transaction solely for the purpose of changing the Company’s jurisdiction of incorporation
and resulting in a reclassification, conversion or exchange of outstanding Common Stock, if at all, solely into common stock, ordinary shares or
American Depositary Shares of the surviving entity or a direct or indirect parent of the surviving corporation; or

(c) any consolidation or merger with or into any Subsidiary, so long as such merger or consolidation is not part of a plan or a series of transactions
designed to or having the effect of merging or consolidating with any other person; or

(4) a Termination of Trading.

The term “person” as used in this definition includes any syndicate or group that would be deemed to be a “person” under Section 13(d)(3) of the
Exchange Act.

Notwithstanding the foregoing, a Fundamental Change will not be deemed to have occurred with respect to a transaction or transactions described in
clause (3) above if at least 90% of the consideration in the transaction or transactions consists of common stock, depositary receipts or other certificates
representing common equity interests traded or to be traded immediately following the change of control on a U.S. national or regional securities exchange,
and, as a result of the transaction or transactions, the notes become convertible into such common stock, depositary receipts or other certificates representing
common equity interests (and any rights attached thereto), subject to the settlement provisions of Section 10.03.

“Global Securities” means Securities that are in the form of the Securities attached hereto as Exhibit A, and that are registered in the register of Securities
in the name of a Depositary or a nominee thereof, and to the extent that such Securities are required to bear the Legend required by Section 2.06(g), such
Securities shall be in the form of a 144A Global Security.

“Guarantee” means the Guarantee, substantially in the form of Exhibit E, provided by the Guarantor pursuant to the terms of Article 11.

“Guarantor” means the party named as the “Guarantor” in the preamble of this Indenture until a successor replaces it pursuant to the applicable
provisions of this Indenture and, thereafter, shall mean such successor. The foregoing sentence shall likewise apply to any subsequent such successor or
SUCCessOors.




“Holder” or “Securityholder” means a person in whose name a Security is registered on the Registrar’s books.

“Indenture” means this Indenture, as amended or supplemented from time to time in accordance with the terms hereof, including the provisions of the
TIA that are deemed to be a part hereof.

“Interest” means interest payable on each Security pursuant to Section 1 of the Securities.
“Interest Payment Date” means June 1 and December 1 of each year, commencing December 1, 2007.

“Interest Record Date” means, with respect to each Interest Payment Date, the May 15 and November 15 immediately preceding such Interest Payment
Date.

“Issue Date” of any Security means the date on which the Security was originally issued or deemed issued as set forth on the face of the Security.

“Market Disruption Event” means (i) a failure by NASDAQ or, if the Common Stock is not then listed on NASDAQ), by the principal other U.S. national
or regional securities exchange on which the Common Stock is then listed or, if the Common Stock is not then listed on a U.S. national or regional securities
exchange, by the principal other market on which the Common Stock is then traded, to open for trading during its regular trading session, or (ii) the
occurrence or existence before 1:00 p.m., New York City time, on any Trading Day for the Common Stock for an aggregate one half hour period of any
suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted by the stock exchange or otherwise) in the Common
Stock or in any options, contracts or future contracts relating to the Common Stock.

“NASDAQ” means the NASDAQ Global Select Market.

“Notes Share Cap” means the amount equal to the quotient of (x) 20% of the outstanding shares of Common Stock as of the date of this Indenture
(subject to appropriate adjustment for share dividends or distributions, in either case, made in shares of Common Stock, share splits or share combinations)
divided by (y) 330,000 (which reflects the issuance of the Securities and the Company’s 2.375% Senior Convertible Notes due 2012 on the date hereof,
collectively).

“Offering Memorandum” means the offering memorandum of the Company dated June 6, 2007 relating to the offering of the Securities.

“Officer” means the Chairman of the Board, the President, any Executive Vice President, Senior Vice President or Vice President, the Chief Financial
Officer, the Treasurer or the Secretary of the Company or the Guarantor, as the case may be.

“Officer’s Certificate” means a written certificate containing the information specified in Sections 12.04 and 12.05, signed in the name of the Company
or the




Guarantor, as the case may be, by any Officer (solely in his or her capacity as such), and delivered to the Trustee. An Officer’s Certificate given pursuant to
Section 4.03 shall be signed by the principal executive officer, principal financial officer or principal accounting officer of the Company or the Guarantor, as
the case may be, but need not contain the information specified in Sections 12.04 and 12.05.

“opening of business” means 9:00 a.m. (New York City time).

“Opinion of Counsel” means a written opinion containing the information specified in Sections 12.04 and 12.05, from legal counsel. The counsel may be
an employee of, or counsel to, the Company who is reasonably acceptable to the Trustee.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, trust, unincorporated organization, limited
liability company or government or other entity including, without limitation, any syndicate or group that would be deemed a “person” under Section 13(d)(3)
of the Exchange Act.

“Physical Settlement Election” means the irrevocable election by the Company prior to December 15, 2009, to satisfy its Conversion Obligation in
respect of conversions of Securities with a Conversion Date after the Physical Election Date solely in shares of Common Stock (plus cash in lieu of fractional
shares) in accordance with Section 10.03(b) hereof.

“Physical Settlement Election Date” means the date on which a Physical Settlement Election Notice is delivered to the Trustee and Holders.

“Physical Settlement Election Notice” means a written notice of a Physical Settlement Election provided by the Company to the Trustee and each Holder
of Securities.

“Purchase Agreement” means the Purchase Agreement dated June 6, 2007 among the Company, the Guarantor and Banc of America Securities LLC, J.P.
Morgan Securities Inc. and Morgan Stanley & Co., Incorporated, as representatives of the several initial purchasers, relating to the Securities.

“Record Date” shall mean, with respect to any dividend, distribution or other transaction or event in which the holders of Common Stock have the right to
receive any cash, securities or other property or in which the Common Stock (or other applicable security) is exchanged for or converted into any combination
of cash, securities or other property, the date fixed for determination of stockholders entitled to receive such cash, securities or other property (whether such
date is fixed by the Board of Directors or by statute, contract or otherwise).

“Registration Rights Agreement” means the Registration Rights Agreement, dated the date hereof, among the Company, the Guarantor and Banc of
America Securities LLC, J.P. Morgan Securities Inc. and Morgan Stanley & Co., Incorporated.
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“Responsible Officer” means, when used with respect to the Trustee, any officer of the Trustee within the Corporate Trust Office of the Trustee who has
direct responsibility for the administration of this Indenture and, for the purposes of Section 7.01(c)(2) and 7.05 shall also mean any other officer of the
Trustee to whom any corporate trust matter is referred because of such person’s knowledge of and familiarity with the particular subject matter.

“Restricted Security” means a Security required to bear the Legend.
“Rule 144A” means Rule 144A under the Securities Act (or any successor provision), as it may be amended from time to time.

“Scheduled Trading Day” means a day that is scheduled to be a Trading Day on the primary U.S. national or regional securities exchange or market on
which the Common Stock is listed or admitted to trading.

“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Security” means any of the Company’s 2.75% Senior Convertible Notes due 2010, as amended or supplemented from time to time, issued under this
Indenture.

“Securityholder” or “Holder” means a person in whose name a Security is registered on the Registrar’s books.

“Significant Subsidiary” means any Subsidiary of the Company that is a significant subsidiary at any determination date pursuant to Regulation S-X,
Rule 1-02(w)(1) or (2).

“Stated Maturity,” when used with respect to any Security, means June 1, 2010.

“Stock Price” means the price per share of Common Stock paid in connection with a Fundamental Change transaction pursuant to which Add