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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 the Securities Exchange Act of 1934

Date of Report (Date of the earliest event reported): August 8, 2016

K2M GROUP HOLDINGS, INC.
(Exact name of registrant as specified in its charter)

DELAWARE 001-36443 27-2977810
(State of Incorporation) (Commission File No.) (IRS Employer Identification No.)

600 Hope Parkway, SE

Leesburg, Virginia 20175

(Address of principal executive offices, including zip code)
Registrant’s telephone number, including area code: (703) 777-3155
Not Applicable

(Former Name or Former Address, if changed since last report)

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:

o 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)
oPre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
oPre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement

On August 11, 2016, K2M Holdings Group, Inc. (the “Company”) issued and sold $50.0 million aggregate principal
amount of its 4.125% Convertible Senior Notes due 2036 (the “Notes”) pursuant to an indenture (the “Indenture), dated
as of August 11, 2016, between the Company and The Bank of New York Mellon, as trustee (the “Trustee’). The Notes
were sold only to qualified institutional buyers in reliance on Rule 144 A under the Securities Act of 1933, as

amended.

The Notes will pay interest semi-annually in cash on February 15 and August 15 at a rate of 4.125% per year,
commencing February 15, 2017. The Notes will mature on August 15, 2036. Unless all outstanding Notes have been
previously called for redemption, noteholders will have the option to require the Company to repurchase their Notes
on each of August 15, 2021, August 15, 2026 and August 15, 2031, at a cash repurchase price equal to the principal
amount of the Notes to be repurchased, plus accrued and unpaid interest, if any. In addition, the Company will have
the option to redeem the Notes at any time on or after August 15, 2021 at a cash redemption price equal to the
principal amount of the Notes to be redeemed, plus accrued and unpaid interest, if any.

The Notes are the Company’s general unsecured obligations that rank senior in right of payment to any of the
Company’s future indebtedness that is expressly subordinated in right of payment to the Notes, rank equally in right of
payment with the Company’s existing and future unsecured indebtedness that is not so subordinated, effectively junior
to any of the Company’s future secured indebtedness to the extent of the value of the assets securing such
indebtedness, and structurally subordinated to all existing and future indebtedness and other liabilities (including
borrowings under the Company’s revolving credit facility and trade payables) of the Company’s subsidiaries.

At any time prior to 5:00 p.m., New York City time, on the business day immediately preceding February 15, 2036,
the Notes will be convertible at the option of the holder only upon the specified events and during the specified
periods set forth in the following paragraph. Thereafter, the Notes will be convertible at the option of the holder at any
time until 5:00 p.m., New York City time, on the second scheduled trading day immediately preceding the maturity
date. The Notes will initially be convertible at a conversion rate of 45.7603 shares of common stock per $1,000
principal amount of Notes, which is equivalent to an initial conversion price of approximately $21.85. The conversion
rate is subject to adjustment upon certain events. Upon conversion, the Company will satisfy its conversion obligation
by paying or delivering, at its election, cash, shares of its common stock or a combination of cash and shares of its
common stock, as applicable.

Prior to 5:00 p.m., New York City time, on the business day immediately preceding February 15, 2036, the Notes will
be convertible at the option of the holder only under the following circumstances:

(i) during any calendar quarter commencing after the calendar quarter ending on September 30, 2016 (and only during
such calendar quarter), if the last reported sale price per share of the Company’s common stock for at least 20 trading
days, whether or not consecutive, during the period of 30 consecutive trading days ending on, and including, the last
trading day of the immediately preceding calendar quarter exceeds 130% of the conversion price on such trading day;
(i) during the five consecutive business days immediately after any five consecutive trading day period (the
“measurement period”) if the “trading price” (as defined in the Indenture) per $1,000 principal amount of Notes for each
trading day of such measurement period was less than 98% of the product of the last reported sale price per share of
the Company’s common stock and the applicable conversion rate on such trading day;

(iii) upon the occurrence of specified corporate events; or
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(iv) upon a notice of redemption of the Notes

Upon a Fundamental Change (as defined in the Indenture), holders may require the Company to purchase the Notes in
whole or in part for cash at a price equal to 100% of the principal amount of the Notes to be purchased, plus any
accrued and unpaid interest to, but not including, the fundamental change purchase date. In addition, upon a
Make-Whole Fundamental Change (as defined in the Indenture), the Company will, under certain circumstances,
increase the applicable conversion rate for a holder that elects to convert its Notes in connection with such
Make-Whole Fundamental Change.

The Indenture provides that an Event of Default (as defined in the Indenture) will occur if: (a) the Company defaults
in the payment when due (whether at maturity, upon redemption, repurchase upon fundamental change, optional
repurchase or otherwise) of the principal of, or the redemption price, fundamental change repurchase price or optional
repurchase price for, any Note; (b) the Company defaults for 30 days in the payment when due of interest on the
Notes; (c) the Company fails to deliver, when required by the Indenture, an optional repurchase date notice, a
fundamental change notice or a notice pursuant in connection with certain corporate events; (d) the Company defaults
in its obligation to convert the Notes in accordance with the Indenture upon the exercise of a holder’s conversion right
with respect thereto; (e) the Company fails to comply with its obligations regarding consolidation, merger, sale,
conveyance and lease pursuant to Article 6 of the Indenture; (f) the Company fails to comply with any of its other
agreements contained in the Notes or the Indenture for 60 days after the Company has received written notice of such
default from the Trustee or the holders of at least 25% in principal amount of the then outstanding Notes; (g) the
Company or any of its subsidiaries defaults with respect to any one or more mortgages, agreements or other
instruments under which there is outstanding, or by which there is secured or evidenced, any indebtedness for money
borrowed in excess of $5.0 million in the aggregate of the Company or any subsidiary, whether such indebtedness
now exists or is thereafter be created, where such default constitutes a failure to pay the principal of, or premium or
interest on, any such indebtedness when due and payable at its stated maturity, upon required purchase, upon
declaration of acceleration or otherwise or which results in such indebtedness becoming or being declared due and
payable before its stated maturity; (h) one or more final judgments being rendered against the Company or any of its
subsidiaries for the payment of at least $5.0 million, where such judgment is not discharged or stayed within 60 days
after (x) the date on which the right to appeal the same has expired, if no such appeal has commenced or (y) the date
on which all rights to appeal have been extinguished; and (i) certain events of bankruptcy or insolvency described in
the Indenture with respect to the Company or any of its Significant Subsidiaries (as defined in the Indenture).

If certain bankruptcy and insolvency-related Events of Defaults with respect to the Company (and not solely with
respect to a Significant Subsidiary of the Company) occur, the principal of, and accrued and unpaid interest on, all of
the then outstanding Notes shall automatically become due and payable. If an Event of Default other than certain
bankruptcy and insolvency-related Events of Defaults with respect to the Company occurs and is continuing, the
Trustee by notice to the Company or the holders of the Notes of at least 25% in principal amount of the outstanding
Notes by notice to the Company and the Trustee, may declare the principal of, and accrued and unpaid interest on, all
of the then outstanding Notes to be due and payable. Notwithstanding the foregoing, the Indenture provides that, to the
extent the Company elects, the sole remedy for an Event of Default relating to certain failures by the Company to
comply with reporting covenants in the Indenture consists exclusively of the right to receive additional interest on the
Notes.

The Indenture provides that the Company may not consolidate with or merge with or into, or sell, lease or otherwise
transfer all or substantially all of the consolidated assets of the Company and its subsidiaries, taken as a whole, to,
another person, unless: (a) the resulting, surviving or transferee person (if not the Company) is a corporation, duly
organized and existing under the laws of the United States, any state thereof or the District of Columbia that expressly
assumes by a supplemental indenture all of the Company’s obligations under the Notes and the Indenture; (b)
immediately after giving effect to the transaction described above, no Default or
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Event of Default, has occurred and is continuing; and (c) the Company has delivered to the Trustee an officer’s
certificate and opinion of counsel in accordance with the Indenture.

The foregoing description of the Indenture is qualified in its entirety by the copy thereof which is attached as Exhibit
4.1 (which includes the form of 4.125% Convertible Senior Notes due 2036 filed as Exhibit 4.2) and incorporated
herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off Balance Sheet Arrangement of a
Registrant

The information set forth in Item 1.01 in connection with the Notes and Indenture is incorporated by reference into
this Item 2.03.

Item 3.02 Unregistered Sales of Equity Securities

The information set forth in Item 1.01 in connection with the Notes and Indenture is incorporated by reference into
this Item 3.02.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit Description
No. P

Indenture, dated August 11, 2016, between K2M Group Holdings, Inc. and The Bank of New York

41 Mellon, as trustee.

4.2 Form of 4.125% Convertible Senior Note due 2036 (included as Exhibit A in Exhibit 4.1).
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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 of the undersigned hereunto duly authorized.
K2M GROUP HOLDINGS, INC.

Date: August 11, 2016 By:  /s/ ERIC D. MAJOR
Name: ERIC D. MAJOR
Title: President and Chief Executive Officer
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EXHIBIT INDEX

1Indenture, dated August 11, 2016, between K2M Group Holdings, Inc. and The Bank of New York Mellon, as
" trustee.

4.2Form of 4.125% Convertible Senior Note due 2036 (included as Exhibit A in Exhibit 4.1).



