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Solutions for Life®



growing need

Today, more than 100 million men and
women live with pelvic health disorders
and the numbers are growing. We are
living longer, increasing the likelihood

expansive future

AMS is always looking ahead and what we see of developing pelvic health issues.
is unlimited potential. We're paving the way to a At the same time, we have higher
dynamic future by growing our worldwide business quality-of-life expectations than ever
structure, investing in new research, translating before. AMS is ready to help, with
physicians’ needs into reliable solutions, and the innovative solutions that restore
developing new, high potential markets including confidence and change lives around
Japan, eastern Europe, and Latin America. the world.
..................................... o ... N, M SRR L .

singular expertise

AMS is in a unique position: we are the world’s
leading company focused exclusively on developing,
manufacturing, and marketing medical devices that
restore male and female pelvic health. Our advanced
therapies for continence, erectile restoration, BPH,
prolapse, and uterine health are clinically tested,
payer approved and trusted by urologists, gynecolo-
gists, urogynecologists and colorectal surgeons the
world over.




Tony Bihl,
President and Chief Executive Officer

drove revenue growth

TO OUR SHAREHOLDERS: oo

My first year as chief executive officer at AMS has been inspiring and extremely gratify-
ing. | came on board in April 2008, and each day thereafter | have been impressed by the
strong, well-respected team at AMS. | am fully committed to continuing and advancing
the AMS legacy of innovation and market leadership, providing premium products that

improve the quality of life for thousands of men and women each year.

In spite of the difficult economy, AMS achieved a new revenue milestone in 2008: We
passed the half-billion dollar mark, surpassing 2007 sales by 8.1%. We achieved 62.8%
growth in Non-GAAP adjusted earnings per share. We generated $116 million in cash
flow from operations, more than double the amount in 2007, and retired $120 million in
debt, well ahead of our plan for 2008. These results reflect the health of our business

and position us well for the future.

Our Men'’s Health business saw more than 16% growth from the combined continence and
erectile restoration product lines, led by very strong performance from the AdVance®
Male Sling and AMS 800° Artificial Urinary Sphincter [AUS). We continue to see positive
results from our community health talks, a forum that allows physicians to reach out

to men suffering from these conditions and discuss a variety of treatment options.

Our BPH business declined approximately 7% in 2008. We are currently in the midst of
implementing a comprehensive improvement plan that will drive the Laser Therapy

product line to achieve its full revenue potential.

Our Women'’s Health business grew nearly 11%, with female continence products lead-
ing the way, driven by a very strong demand for MiniArc® With the launch of Elevate®
Posterior, our Pelvic Floor Restoration product line began to see double-digit growth

in the fourth quarter.

THREE STRONG BUSINESSES, OneAMS With our 2006 acquisition of Laserscope and
the GreenlLight™ laser, AMS gained the leading laser therapy used for BPH treatment

and multiplied our product platform and growth potential. Late in 2008, we created the




BPH Therapy business, including the GreenLight™ laser and TherMatrx® product lines,

to recognize the significant potential of the prostate health market and to properly focus
on the unique nature of the capital equipment and disposables product lines. This busi-
ness, along with our Women's Health and Men's Health businesses, will leverage the

combined power of the AMS brand.

We are committed to driving every aspect of performance and profitability in the BPH
Therapy business. In early 2009, we reorganized our selling approach to increase clinical
support for the laser procedure and began cross-training our combined sales organiza-
tion to more effectively promote our full product breadth under the banner “OneAMS.”
We have dramatically improved laser reliability and have begun an aggressive gross

margin improvement effort.

I am convinced that the focus on OneAMS will further leverage our combined strengths
and relationships, reflecting our powerful, holistic approach to the treatment of pelvic
health conditions. It will help us to more fully penetrate our markets across the entire
AMS portfolio.

INNOVATION STREAM In 2008, we brought a steady flow of new products to market.
The successful launch of Elevate® Posterior provides a significant new option for
physicians treating patients with prolapse. This will soon be complemented by the
Elevate Anterior product, which received FDA clearance in late 2008. Our new Expanded
Application™ (EA] fiber extends the clinical uses of the GreenLight™ laser to also treat
bladder tumors and urethral strictures. In research, we are pleased with our progress
in identifying new treatments for conditions such as fecal incontinence and urge urinary
incontinence. Our ongoing commitment to R&D and new technologies will ensure our

future as an innovator and technology leader.



over 320,000
patients treated

worldwide.
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TARGETED GLOBAL GROWTH Around the world, healthcare practices and perspectives
differ. Our influence in the global urology market is growing due to our pelvic health
expertise and insight. In order to more effectively grow our business in these different
markets, we created a new regional operating structure for our sales, local marketing
and supporting business functions around the world. The three regions: North America
(NAJ; Europe, Middle East and Africa (EMEAJ; and Asia Pacific and Latin America (APLAJ;
will provide a strategic platform and local presence from which to execute our global
strategies for profitable growth. Within our Asia Pacific and Latin America region, we
have identified Japan for focused development, investing leadership and resources in

this promising market and planning for commercial launch in 2010.

WELL POSITIONED FOR 2009 | am enthusiastic about our prospects for 2009. While the
current economy will likely impact hospital budgets and capital spending, AMS is well
positioned to weather the challenges, with a strong balance sheet and excellent cash
flow. We will continue to focus on profitable growth through this period. We have a broad
portfolio of trusted products, with four product lines at or exceeding $100 million in
annual sales. We are at the forefront of advancements in key areas of pelvic health, in
markets that remain underserved. Our people are committed to innovation, to improving
the quality of life for the patients we serve, and to increasing shareholder value. We
understand the importance of all of these factors contributing to our success in growing
AMS for the long term.

Thank you for supporting AMS in 2008. Good things are ahead for us and for the tens
of thousands of patients that together we will help in 2009.

Tony Bihl

President and Chief Executive Officer
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for the year: 2008 2007 2006 2005 2004
Net sales $501,641 $463,928 $358,318 $262,591 $208,772
Net income $ 42,552 $ 12,900 $ (49,317 $ 39,275 $ (3.120)
Non-GAAP adjusted net income!” $ 51,626 $ 31,720 $ 42,385 $ 48,495 $ 36,380
Earnings per share $ 058 $ 018 $ (0.70) $ 055 $ (0.05)
Non-GAAP adjusted earnings per share!” $ 0.70 $ 043 $ 059 $ 068 $ 052

'Refer to the table below for a reconciliation of net income to Non-GAAP adjusted net income and earnings per share to Non-GAAP adjusted earnings per share.

adjustments to selected financial INformMation i thousands, except per-share datal

for the year: 2008 2007 2006 2005 2004
Net income:
Reported in accordance with GAAP $42,552 $12,900 $ (49,317) $39,275 $ (3,120)

Adjustments [net of tax) for:

In-process research and
development charges 4,604 4,642 84,164 9,220 35,000

Accelerated amortization on
intangible assets 11,218 - - - -

Litigation settlement charges - 13,487 - - -

Gain on extinguishment of debt (6,748) - - - -

Commitment fees on bridge financing - - 4,503 - -

Investment impairment - - - - 4,500

Loss from discontinued operations - 691 5,435 - -
Adjustment for prior periods tax

audit and refund claims - - (2,400) - -

Sum of adjustments, net of tax 9,074 18,820 91,702 9,220 39,500

Non-GAAP adjusted net income!” $51,626 $31,720 $ 42,385 $48,495 $36,380
Earnings per share:

Basic $ 0.58 $ 018 $ (0.70) $ 057 $ (0.05)

Diluted $ 0.58 $ 018 $ (0.70) $ 055 $ (0.05)
Non-GAAP adjusted earnings per share!":

Basic $ 0.7 $ 044 $ 060 $ 070 $ 054

Diluted $ 0.70 $ 043 $ 059 $ 0.8 $ 052
Weighted average common shares used in calculation:

Basic 72,942 72,061 70,152 68,926 67,006

Diluted 73,899 73,593 72,126 71,682 70,414

"'Non-GAAP adjusted net income and Non-GAAP adjusted earnings per share are Non-GAAP measures that we believe provide useful supplemental
information for management and investors. These measures report the adjusted net income and adjusted earnings per share excluding the impact of
certain adjustments (such as in-process research and development charges, litigation settlement charges, gain on extinguishment of debt, accelerated
amortization of intangible assets and related income tax adjustments). These adjustments result from facts and circumstances [such as acquisitions
and business development activities, settlements and other developments relating to litigation and other non-recurring items) that vary in frequency
and impact on our results of operations or represent significant items, which when excluded provide a useful measure to determine the health of the
business and earnings by the business. We use Non-GAAP adjusted net income and Non-GAAP adjusted earnings per share to forecast and evaluate
our operational performance as well as to compare results of current periods to prior periods on a consistent basis.

forward-looking statements

This Report contains forward-looking statements relating to the market opportunities, future products and sales of American Medical Systems
Holdings, Inc. These statements and other statements contained in this Report that are not purely historical fact are forward-looking statements,
within the meaning of the Private Securities Litigation Reform Act of 1995, that are based on management’s beliefs, certain assumptions

and current expectations. These forward-looking statements are subject to risks and uncertainties such as successfully competing against
competitors; physician acceptance, endorsement, and use of our products; potential product recalls; successfully managing increased debt
leverage and related credit facility financial covenants; ability of our manufacturing facilities to meet customer demand; reliance on single or
sole-sourced suppliers; loss or impairment of a principal manufacturing facility; clinical and regulatory matters; timing and success of new
product introductions; patient acceptance of our products and therapies; changes in and adoption of reimbursement rates; adequate protection
of our intellectual property rights; product liability claims; and other risks and uncertainties described in our Annual Report on Form 10-K for
the year ended January 3, 2009. Actual results may differ materially from anticipated results.





























































































































































































































































































SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Dated: March 3, 2009 AMERICAN MEDICAL SYSTEMS HOLDINGS, INC.
By /s/ Anthony P. Bihl, III

Anthony P. Bihl, IIT
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below on March 3,
2009 by the following persons on behalf of the registrant and in the capacities indicated.

Signature Title
/s/_Anthony P. Bihl, III President and Chief Executive Officer
Anthony P. Bihl, III (Principal Executive Officer)
/s/ Mark A. Heggestad Executive Vice President and Chief Financial Officer
Mark A. Heggestad (Principal Financial and Accounting Officer)
/s/ Richard B. Emmitt Director

Richard B. Emmitt

/s/ Albert Jay Graf Director
Albert Jay Graf
/s/ Jane E. Kiernan Director

Jane E. Kiernan

/s/ Robert McLellan, M.D. Director
Robert McLellan, M.D.

/s/ Christopher H. Porter, Ph.D. Director
Christopher H. Porter, Ph.D.

/s/ D. Verne Sharma Director
D. Verne Sharma

/s/ Thomas E. Timbie Director
Thomas E. Timbie




AMERICAN MEDICAL SYSTEMS HOLDINGS, INC.
EXHIBIT INDEX TO ANNUAL REPORT
ON FORM 10-K

For the Year Ended January 3, 2009

Item No. Item Filing Method

2.1 Agreement and Plan of Merger, dated as of June 3, Incorporated by reference to Exhibit 10.1 of
2005, by and among American Medical Systems, the Company’s Form 8-K filed on June 6, 2005
Inc., Oak Merger Corp., Ovion Inc., Jeffrey P. (File No. 000-30733).
Callister, and W. Stephen Tremulis, as Principal
Stockholders, and Jeffrey P. Callister, as
Stockholders’ Representative.

2.2 Asset Purchase Agreement, dated April 26, 2006, Incorporated by reference to Exhibit 10.1 of
between American Medical Systems, Inc. and the Company’s Form 8-K filed on April 27,
BioControl Medical, Ltd. 2006 (File No. 000-30733).

23 Agreement and Plan of Merger, dated as of May 8, Incorporated by reference to Exhibit 10.1 of
2006, by and among American Medical Systems, the Company’s Form 8-K filed on May 9, 2006
Inc., Xenon Merger Corp., a wholly owned (File No. 000-30733).
subsidiary of American Medical Systems, Inc.,
Solarant Medical, Inc., and Warburg Pincus Equity
Partners, L.P., as stockholders’ representative.

2.4 First Amendment to Asset Purchase Agreement, Incorporated by reference to Exhibit 10.1 of
dated August 8, 2008, by and between American the Company’s Form 8-K filed on August 19,
Medical Systems, Inc. and Bio Control Medical 2008 (File No. 000-30733).
(B.C.M.), Ltd.

2.5 Asset Purchase Agreement, dated November 30, Incorporated by reference to Exhibit 10.1 of
2006, by and among American Medical Systems, the Company’s Form 8-K filed on December 6,
Inc., Laserscope, and Iridex Corporation. 2006 (File No. 000-30733).

3.1 Second Amended and Restated Certificate of Incorporated by reference to Exhibit 3.1 of the
Incorporation of the Company. Company’s Form S-3 filed on June 19, 2006

(File No. 333-135135).
32 Bylaws, as amended, of the Company. Incorporated by reference to Exhibit 3.2 of the

E-1

Company’s Form 10-K for the Fiscal Year
Ended January 3, 2004 (File No. 000-30733).



Item No.

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

Item
Certificate of Incorporation of the Company.
Bylaws, as amended, of the Company.

Form of Indenture for Senior Debt Securities.

Form of Senior Debt Security.

Form of Indenture for Subordinated Debt Securities.

Form of Subordinated Debt Security.

Form of Indenture for Senior Subordinated Debt
Securities.

Form of Senior Subordinated Debt Security.

Indenture, dated as of June 27, 2006, between
American Medical Systems Holdings, Inc., the
Notes Guarantors (as defined therein), and U.S.
Bank National Association, as trustee.

Form of 3 1/4% Convertible Senior Subordinated
Note.

First Supplemental Indenture, dated as of September
6, 2006, by and between Laserscope and U.S. Bank
National Association, as trustee.

Guarantee, dated as of September 6, 2006, made by

Laserscope in favor of U.S. Bank National
Association, as trustee.

E-2

Filing Method
See Exhibit 3.1 above.
See Exhibit 3.2 above.

Incorporated by reference to Exhibit 4.2 of the
Company’s Form S-3 filed on June 19, 2006
(File No. 333-135135).

Incorporated by reference to Exhibit 4.3 of the
Company’s Form S-3 filed on June 19, 2006
(File No. 333-135135).

Incorporated by reference to Exhibit 4.4 of the
Company’s Form S-3 filed on June 19, 2006
(File No. 333-135135).

Incorporated by reference to Exhibit 4.5 of the
Company’s Form S-3 filed on June 19, 2006
(File No. 333-135135).

Incorporated by reference to Exhibit 4.6 of the
Company’s Form S-3 filed on June 19, 2006
(File No. 333-135135).

Incorporated by reference to Exhibit 4.7 of the
Company’s Form S-3 filed on June 19, 2006
(File No. 333-135135).

Incorporated by reference to Exhibit 4.1 of the
Company’s Form 8-K filed on June 28, 2006
(File No. 000-30733).

Incorporated by reference to Exhibit 4.2 of the
Company’s Form 8-K filed on June 28, 2006
(File No. 000-30733).

Incorporated by reference to Exhibit 4.1 of the
Company’s Form 8-K filed on September 8,
2006 (File No. 000-30733).

Incorporated by reference to Exhibit 4.2 of the
Company’s Form 8-K filed on September 8,
2006 (File No. 000-30733).



Item No.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Item

Employment Agreement, dated April 26, 2004,
between Martin J. Emerson and American Medical
Systems, Inc.

First Amendment to Employment Agreement, dated
January 5, 2005, between Martin J. Emerson and
American Medical Systems, Inc.

Second Amendment to Employment Agreement,
dated January 4, 2008, between Martin J. Emerson
and American Medical Systems, Inc.

Employment Agreement, dated January 1, 2003,
between Ross Longhini and American Medical
Systems, Inc.

First Amendment to Employment Agreement,
effective as of March 6, 2008, between Ross A.
Longhini and American Medical Systems, Inc.

Employment Agreement, dated December 18, 2006,
between Mark A. Heggestad and American Medical
Systems, Inc.

First Amendment to Employment Agreement,
effective as of March 6, 2008, Mark A. Heggestad
and American Medical Systems, Inc.

Employment Offer Letter, dated March 31, 2005,
between Stephen J. McGill and American Medical
Systems, Inc.

Employment Agreement, dated April 7, 2005,
between Stephen J. McGill and American Medical
Systems, Inc.

Confidential Separation Agreement, dated May 5,
2008, between American Medical Systems, Inc. and
Stephen J. McGill.

Employment Agreement, dated as of April 22, 2008,

between American Medical Systems, Inc. and
Anthony P. Bihl, III.

E-3

Filing Method

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 10-Q for the Fiscal
Quarter Ended April 2, 2004 (File No. 000-
30733).

Incorporated by reference to Exhibit 10.2 of
the Company’s Form 8-K filed on January 5,
2005 (File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed on January 24,
2008 (File No. 000-30733).

Incorporated by reference to Exhibit 10.8 of
the Company’s Annual Report on Form 10-K
for the Fiscal Year Ended December 28, 2002
(File No. 000-30733).

Filed with this Annual Report on Form 10-K.

Incorporated by reference to Exhibit 10.4 of
the Company’s Annual Report on Form 10-K
for the Fiscal Year Ended December 30, 2006
(File No. 000-30733).

Filed with this Annual Report on Form 10-K.

Incorporated by reference to Exhibit 10.1 of
the Company’s Quarterly Report on Form 10-
Q for the Fiscal Quarter Ended March 31, 2007
(File No. 000-30733).

Incorporated by reference to Exhibit 10.2 of
the Company’s Quarterly Report on Form 10-
Q for the Fiscal Quarter Ended March 31, 2007
(File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed May 30, 2008
(File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed April 29, 2008
(File No. 000-30733).



Item No.

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Item

Separation Agreement, executed January 18, 2008,
between Martin J. Emerson and American Medical
Systems, Inc.

Settlement Agreement and Limited Waiver dated
July 15, 2008, among American Medical Systems
Holdings, Inc., Galil Ltd., and Martin J. Emerson.

2000 Equity Incentive Plan, as amended.

Form of Incentive Stock Option Agreement under

the 2000 Equity Incentive Plan, as amended.

Form of Non-Qualified Stock Option Agreement
under the 2000 Equity Incentive Plan, as amended.

Employee Stock Purchase Plan, as amended.

2005 Stock Incentive Plan, as amended.

Form of Stock Option Certificate for Directors under
the 2005 Stock Incentive Plan, as amended.

Form of Stock Option Certificate for Executive
Officers under the 2005 Stock Incentive Plan, as
amended.

Form of Notice of Amendment to Stock Option
Certificate/Agreement for Executive Officers of
American Medical Systems Holdings, Inc.

Form of Indemnification Agreement with Executive
Officers and Directors.

E-4

Filing Method

Incorporated by reference to Exhibit 10.2 of
the Company’s Form 8-K filed on January 24,
2008 (File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed July 21, 2008
(File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 10-Q for the Fiscal
Quarter Ended June 28, 2003 (File No. 000-
30733).

Incorporated by reference to Exhibit 10.10 of
the Company’s Registration Statement on
Form S-1 (File No. 333-37488).

Incorporated by reference to Exhibit 10.11 of
the Company’s Registration Statement on
Form S-1 (File No. 333-37488).

Incorporated by reference to Exhibit 10.2 of
the Company’s Form 10-Q for the Fiscal
Quarter Ended October 1, 2005 (File No. 000-
30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 10-Q for the Fiscal
Quarter Ended October 1, 2005 (File No. 000-
30733).

Incorporated by reference to Exhibit 10.20 of
the Company’s Annual Report on Form 10-K
for the Fiscal Year Ended December 31, 2005
(File No. 000-30733).

Incorporated by reference to Exhibit 10.21 of
the Company’s Annual Report on Form 10-K
for the Fiscal Year Ended December 31, 2005
(File No. 000-30733).

Incorporated by reference to Exhibit 10.6 of
the Company’s Form 10-Q for the Fiscal
Quarter Ended July 2, 2006 (File No. 000-
30733).

Incorporated by reference to Exhibit 10.22 of
the Company’s Annual Report on Form 10-K
for the Fiscal Year Ended December 31, 2005
(File No. 000-30733).



Item No.

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

Item

Form of Change in Control Severance Agreement.

Form of First Amendment to Change in Control
Severance Agreement.

Change in Control Severance Agreement, dated as of
April 22, 2008, between American Medical Systems
Holdings, Inc. and Anthony P. Bihl, III.

Summary of Director Compensation.

Summary of Named Executive Officer
Compensation (2008).

Summary of Named Executive Officer
Compensation (2009).

2009 Executive Variable Incentive Plan.

Amended and Restated License Agreement, dated
January 1, 2008, between American Medical
Systems, Inc. and BioControl Medical, Ltd.

First Amendment to Amended and Restated License
Agreement dated August 8, 2008, by and between
American Medical Systems, Inc. and Bio Control
Medical (B.C.M), Ltd.

Credit and Guaranty Agreement, dated as of July 20,
2006, by and among American Medical Systems,
Inc., as borrower, American Medical Systems
Holdings, Inc. and certain of its subsidiaries, as
guarantors, CIT Capital Securities LLC, as co-lead
arranger and sole bookrunner, KeyBank National
Association, as co-lead arranger and syndication
agent, CIT Healthcare LLC, as administrative agent
and collateral agent, General Electric Capital
Corporation, as documentation agent, and various
lenders.

First Amendment to Credit and Guaranty
Agreement, dated as of October 29, 2007, by and
among American Medical Systems, Inc., each of the
other credit parties which is a signatory thereto and
CIT Healthcare LLC, as administrative agent.

E-5

Filing Method

Incorporated by reference to Exhibit 10.3 of
the Company’s Quarterly Report on Form 10-
Q for the Fiscal Quarter Ended March 31, 2007
(File No. 000-30733).

Filed with this Annual Report on Form 10-K.

Incorporated by reference to Exhibit 10.2 of
the Company’s Form 8-K filed April 29, 2008
(File No. 000-30733).

Filed with this Annual Report on Form 10-K.

Incorporated by reference to Exhibit 10.3 of
the Company’s Form 10-Q filed May 8, 2008
the Fiscal Quarter Ended March 29, 2008 (File
No. 000-30733).

Filed with this Annual Report on Form 10-K.

Filed with this Annual Report on Form 10-K.

Filed with this Annual Report on Form 10-K.

Incorporated by reference to Exhibit 10.2 of
the Company’s Form 8-K filed August 19,
2008 (File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed on July 26,
2006 (File No. 000-30733).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed on October 29,
2007 (File No. 000-30733).



10.34

10.35

10.36

10.37

10.38

Pledge and Security Agreement, dated as of July 20,
2006, between each of the grantors party thereto and
CIT Healthcare LLC, as administrative agent and
collateral agent.

Mortgage, Security Agreement, Assignment of
Rents and Leases and Fixture Financing Statement,
dated as of July 20, 2006, executed by American
Medical Systems, Inc. to and for the benefit of CIT
Healthcare LLC, as administrative agent and
collateral agent.

Net Lease Agreement, dated as of June 20, 2000, by
and between Laserscope and Realtec Properties.

Net Lease Agreement, dated as of October 18, 2000,
by and between Laserscope and Realtec Properties.

Settlement Agreement, dated as of August 14, 2007,
by and among Iridex Corporation, American
Medical Systems, Inc. and Laserscope.

E-6

Incorporated by reference to Exhibit 10.2 of
the Company’s Form 8-K filed on July 26,
2006 (File No. 000-30733).

Incorporated by reference to Exhibit 10.3 of
the Company’s Form 8-K filed on July 26,
2006 (File No. 000-30733).

Incorporated by reference to Exhibit 10.6 of
Laserscope’s Annual Report on Form 10-K
filed on March 28, 2001 (File No. 000-18053).

Incorporated by reference to Exhibit 10.6A of
Laserscope’s Annual Report on Form 10-K
filed on March 28, 2001 (File No. 000-18053).

Incorporated by reference to Exhibit 10.1 of
the Company’s Form 8-K filed on August 20,
2007 (File No. 000-30733).



Item No.

21.1

23.1

31.1

31.2

32.1

Item

Subsidiaries of American Medical Systems
Holdings, Inc.

Consent of Ernst & Young LLP.

Certification by Chief Executive Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Certification by Chief Financial Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Certification pursuant to 18 U.S.C. Section 1350, as

adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

E-7

Filing Method
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statements (Form S-8 Nos. 333-43536, 333-
107245, 333-75314, 333-126991, 333-126993, 333-151997) pertaining to the Employee Stock Purchase Plan, 2000
Equity Incentive Plan, and 2005 Stock Incentive Plan of American Medical Systems Holdings, Inc. of our reports
dated February 26, 2009, with respect to the consolidated financial statements and schedule of American Medical
Systems Holdings, Inc. and the effectiveness of internal control over financial reporting of American Medical
Systems Holdings, Inc., included in this Annual Report (Form 10-K) for the year ended January 3, 2009.

/s/ Ernst & Young LLP
Minneapolis, Minnesota

February 26, 2009



Exhibit 31.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Anthony P. Bihl, III, certify that:
1. I have reviewed this annual report on Form 10-K of American Medical Systems Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registered fourth quarter in the case of an
Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent function):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 3, 2009 By: /s/ Anthony P. Bihl, ITI
Anthony P. Bihl, III
Title: President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark A. Heggestad, certify that:
1. I have reviewed this annual report on Form 10-K of American Medical Systems Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registered fourth quarter in the case of an Annual
Report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent function):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 3, 2009 By: /s/ Mark A. Heggestad
Mark A. Heggestad
Title: Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of American Medical Systems Holdings, Inc. (“the Company”) on Form 10-K
for the fiscal year ended January 3, 2009 as filed with the Securities and Exchange Commission on the date hereof
(the “Report”), Anthony P. Bihl, III, as Chief Executive Officer of the Company, and Mark A. Heggestad, as Chief
Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant
Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition
and result of operations of the Company.

Date: March 3, 2009 By:___ /s/ Anthony P. Bihl, Il
Name: Anthony P. Bihl, II
Title: President and Chief Executive Officer

Date: March 3, 2009 By:_ /s/ Mark A. Heggestad
Name: Mark A. Heggestad
Title: Executive Vice President and
Chief Financial Officer
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President and Chief Executive Officer
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> Director since 1998
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Guidant Corporation

> Director since 2001
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General Manager

IV Therapies

Baxter Healthcare Corporation
> Director since 2006
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Department of Gynecology
Lahey Clinic Foundation, Inc.
> Director since 2006
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> Director since 1998
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Southwest Fuels, Inc.
> Director since 2006
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President

Timbie & Company, LLC
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American Medical Systems Holdings, Inc.
10700 Bren Road West

Minnetonka, MN 55343

Phone: 952-930-6000

Fax: 952-930-6157
www.americanmedicalsystems.com

The Company’'s common stock trades
on the NASDAQ Global Select Market with
the ticker symbol AMMD.

The annual meeting of American Medical Systems
Shareholders will be held on April 30, 2009, at
10:00 a.m. CDST at the Company’s executive offices.

Copies of the Company’s Annual Report
on Form 10-K, filed with the Securities
and Exchange Commission, may be
requested from Investor Relations at

the corporate address, or found on our
website in the About Us/Investors section
at www.americanmedicalsystems.com

Ernst & Young LLP
Minneapolis, MN 55402

Oppenheimer Wolff & Donnelly LLP
Minneapolis, MN 55402

Wells Fargo & Company Shareholder Services
161 North Concord Exchange
St. Paul, MN 55076
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For more than 35 years, American Medical Systems Holdings,
Inc. has provided world-class medical devices used primarily

for treating men'’s pelvic health issues. In the past several years,
our reputation for quality and medical efficacy has broadened

to encompass both devices and therapies that restore pelvic health
for men and women. The medical conditions our solutions address
include male and female urinary incontinence, erectile dysfunction,
prostate disorders (including BPH), urethral strictures, excessive
menstrual bleeding (known as menorrhagial, pelvic organ prolapse
and fecal incontinence. These conditions significantly diminish

one’s quality of life and can profoundly affect social relationships.

Our products allow physicians to restore both dignity and
control to their patients through the delivery of therapies or

the surgical implantation of medical devices. AMS has a

AM S American Medical Systems, Inc.
World Headquarters
Solutions for Life® 10700 Bren Road West
Minnetonka, MN 55343
USA
Phone: 952 930 6000
Fax: 952 930 6157

www.AmericanMedicalSystems.com

long-standing reputation for product performance and
technical innovation, and we are committed to making our
solutions as minimally invasive as possible. We work in
partnership with urologists, gynecologists, urogynecologists
and colorectal surgeons, supporting their needs and
collaborating with them on new technologies that can be

delivered safely in the hospital or the physician’s office.

The number of people living with pelvic health disorders is
rapidly increasing, yet most are not aware that their conditions
can be treated. Our global team is well positioned, and
vision-driven, to help men and women worldwide achieve

their desired quality of life.

600606-01





