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CALCULATION OF REGISTRATION FEE
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to be Registered  
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to be

Registered (1)  
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Proposed
Maximum
Aggregate

Offering Price (2)  
Amount of

Registration Fee
Common Stock, par value $0.01 per share  1,900,000 shares  $63.755  $121,134,500.00  $11,229.17
 

 

(1) This registration statement (the “Registration Statement”) of Integra LifeSciences Holdings Corporation (the “Registrant”) relates to 1,900,000
shares of the Registrant’s common stock, par value $0.01 per share (the “Common Stock”), issuable pursuant to the Integra LifeSciences Holdings
Corporation Fifth Amended and Restated 2003 Equity Incentive Plan (the “2003 Plan”), an employee benefit plan, in addition to the 1,700,000
shares of Common Stock issued under the 2003 Plan that were registered by the Registrant on Form S-8 (File No. 333-221210), the 65,804 shares
of Common Stock issued under the 2003 Plan that were registered by the Registrant on Form S-8 (File No. 333-216212), the 1,750,000 shares of
Common Stock issued under the 2003 Plan that were registered by the Registrant on Form S-8 (File No. 333-170210), the 750,000 shares of
Common Stock issued under the 2003 Plan that were registered by the Registrant on Form S-8 (File No. 333-155263), the 1,500,000 shares of
Common Stock issued under the 2003 Plan that were registered by the Registrant on Form S-8 (File No. 333-127488), and the 2,500,000 shares of
Common Stock issued under the 2003 Plan that were registered by the Registrant on Form S-8 (File No. 333-109042) filed with the Securities
Exchange Commission (the “Commission”) on October 30, 2017, February 24, 2017, October 29, 2010, November 10, 2008, August 12, 2005 and
September 23, 2003, respectively (together, the “Prior Forms S-8”). The contents of the Prior Forms S-8 are incorporated into this Registration
Statement by reference. The total number of shares of Common Stock registered under this Registration Statement and under the Prior Forms S-8,
as adjusted for a 2 for 1 stock split in January 2017, equals 16,665,804 shares. Pursuant to Rule 416(a) of the Securities Act of 1933, as amended
(the “Securities Act”), this Registration Statement also covers any additional shares of the Registrant’s Common Stock that may become issuable
under the 2003 Plan by reason of any substitutions or adjustments to shares to account for any change in corporate capitalization, such as a merger,
consolidation, reorganization, recapitalization, separation, partial or complete liquidation, stock dividend, stock split, reverse stock split, split up,
spin-off, or other distribution of stock or property of the Company, combination or exchange of shares of Common Stock, dividend in kind, or
other like change in capital structure.

(2) Estimated solely for the purposes of determining the amount of the registration fee in accordance with Rule 457(c) and 457(h) of the Securities
Act on the basis of the average of the high and low sale prices for the shares of the Common Stock as reported on the Nasdaq Global Select
Market on December 15, 2021.

   



PART I

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this filing in accordance with the provisions of Rule 428 under the
Securities Act and the introductory note to Part I of the Form S-8 instructions. The documents containing the information specified in Part I will be sent
or given to the participants in the 2003 Plan as required by Rule 428(b)(1). These documents and the documents incorporated by reference herein
pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and, in accordance therewith, files reports, proxy statements and other information with the Commission. The
following documents, which are on file with the Commission, are incorporated in this Registration Statement by reference:
 
(a)   The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2020 filed with the Commission on February 23, 2021;

(b)
  

The Registrant’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2021, June  30, 2021 and September 30, 2021 filed
with the Commission on April 29, 2021, July 29, 2021 and November 2, 2021, respectively;

(b)
  

The Registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on April 9, 2021, to the extent incorporated by reference
into the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2020;

(c)
  

The Registrant’s Current Reports on Form 8-K filed with the Commission on February 12, 2021, April  1, 2021, May  18, 2021, June  24, 2021,
October  28, 2021, December  1, 2021 and December 15, 2021; and

(d)
  

The description of the Common Stock contained in Exhibit 4.13 to the Registrant’s Annual Report on Form 10-K for the year ended December 31,
2020, and as amended by any subsequent amendment or any report filed for the purpose of updating such description.

All documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding
information deemed to be furnished and not filed with the Commission) subsequent to the date of this Registration Statement and prior to the filing of a
post-effective amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold, will be deemed
to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents. The Registrant does not
and will not, however, incorporate by reference in this Registration Statement any documents or portions thereof that are not deemed “filed” with the
Commission, including any information furnished pursuant to Item 2.02 or Item 7.01 of the Registrant’s Current Reports on Form 8-K unless, and
except to the extent, specified in such Current Reports.

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

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000018/iart-20201231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000027/iart-20210331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000039/iart-20210630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000049/iart-20210930.htm
http://www.sec.gov/Archives/edgar/data/917520/000119312521111102/d87751ddef14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000012/iart-20210211.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000020/iart-20210401.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000029/iart-20210514.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000033/iart-20210624.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000043/iart-20211028.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000051/iart-20211201.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000917520/000091752021000055/iart-20211209.htm
http://www.sec.gov/Archives/edgar/data/917520/000091752021000018/iart-20201231xexx413.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752021000018/iart-20201231.htm


Item 6. Indemnification of Directors and Officers.

General Corporation Law of the State of Delaware

The Registrant is organized under the laws of the State of Delaware. Subsection (a) of Section 145 of the General Corporation Law of the
State of Delaware (the “DGCL”), empowers a corporation to indemnify any person who was or is a party or who is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the
right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was
unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that the person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the
defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that
indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the
indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also empowers the
corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify such person against such liabilities under Section 145.

Any person claiming indemnification within the scope of Section 6.01 of the Registrant’s second amended and restated bylaws (the
“Bylaws”) is entitled to advances from the Registrant for payment of the expenses of defending actions against such person in the manner and to the full
extent permissible under Delaware law.

Subject to Section 102(b)(7) of the DGCL, the Registrant’s amended and restated certificate of incorporation, as amended (the “Certificate
of Incorporation”), eliminates certain liability of the directors for breach of their fiduciary duties as directors. Article 7 of the Certificate of Incorporation
provides that neither the Registrant, nor its stockholders, may recover monetary damages from its directors for breach of fiduciary duties as directors
except to the extent that Section 102(b)(7) (or any successor provision) of the DGCL, as amended from time, expressly provides that the liability of a
director may not be eliminated or limited. Under the DGCL, liability of a director may not be limited (i) for any breach of a director’s duty of loyalty to
the Registrant or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.

The indemnification provided under Article 6 of the Bylaws is in the nature of a contract between the Registrant and each of its directors
and officers. No amendment or repeal of any provision of Article 6 of the Bylaws will alter, to the detriment of such director or officer, the right of such
person to the advancement of expenses or indemnification related to a claim based on an act or failure to act which took place prior to such amendment,
repeal or termination.

The indemnification and advancement of expenses provided by Article 6 of the Bylaws is not exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote of shareholders or disinterested
directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an office, and will continue as to a
person who has ceased to be a director or officer and will inure to the benefit of the heirs, executors and administrators of such person.



The Registrant has the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent or is or was serving at the Registrant’s request as a director, officer, employee, agent, fiduciary or other representative of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability asserted against him and incurred by him in any such
capacity, or arising out of his or her status as such, whether or not the Registrant would have the power to indemnify him or her against such liability
under the provisions of the Bylaws.

The Registrant has entered into indemnification agreements with all of its non-employee directors and executive officers that require it to
indemnify these persons to the fullest extent permitted by applicable law against expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by the indemnitee, or on his or her behalf, as applicable, in connection with such third-party proceeding or any claim, issue or
matter therein, if the indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Registrant and, in the case of a criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful. All but one of the
indemnification agreements further provide for the indemnification of any such non-employee director or executive officer against all expenses incurred
in the successful defense of any proceeding, whether on the merits or otherwise, in a proceeding or in defense of any claim, issue or matter therein, in
whole or in part, and also establish procedures that will apply if a claim for indemnification arises under the indemnification agreements.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 
Exhibit
Number Description
4.1(a)

 
Amended and Restated Certificate of Incorporation of the Registrant dated February  16, 1993 (Incorporated by reference to Exhibit 3.1(a)
to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2005).

4.1(b)
 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Registrant dated May  22, 1998 (Incorporated by
reference to Exhibit 3.1(b) to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 1998).

4.1(c)
 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Registrant dated May  17, 1999 (Incorporated by
reference to Exhibit 3.1(c) to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2004).

4.1(d)
 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Registrant dated December  21, 2016
(Incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on December 22, 2016).

4.2(a)
 

Amended and Restated Bylaws of the Registrant, effective as of May  17, 2012 (Incorporated by reference to Exhibit 3.2 to the
Registrant’s Current Report on Form 8-K filed on April 13, 2012).

4.2(b)
 

Second Amended and Restated Bylaws of Integra LifeSciences Holdings Corporation, effective as of December  11, 2018 (Incorporated
by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K filed on December 12, 2018).

4.3
 

Integra LifeSciences Holdings Corporation Fifth Amended and Restated 2003 Equity Incentive Plan (Incorporated by reference to Exhibit
10.1 to the Registrant’s Current Report on Form 8-K filed on May 18, 2021).

5.1  Opinion of Sullivan & Cromwell LLP.+

23.1  Consent of Independent Registered Public Accounting Firm.+

23.2  Consent of Sullivan & Cromwell LLP (included in Exhibit 5.1).+

24.1  Powers of Attorney.+
 
+ Filed herewith

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

http://www.sec.gov/Archives/edgar/data/917520/000091752006000066/ex3-1aform10k031406.txt
http://www.sec.gov/Archives/edgar/data/917520/0000889812-99-001063.txt
http://www.sec.gov/Archives/edgar/data/917520/000095012305003217/y06769exv3w1wc.txt
http://www.sec.gov/Archives/edgar/data/917520/000091752016000107/ex_3x1xfileddecember22x2016.htm
http://www.sec.gov/Archives/edgar/data/917520/000129993312000849/exhibit1.htm
http://www.sec.gov/Archives/edgar/data/917520/000091752018000042/ex3_1xsecondarbylawsxdec20.htm
http://www.sec.gov/Archives/edgar/data/917520/000091752021000029/ex101.htm


 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Princeton, state of New Jersey, on this 17th day of December, 2021.
 
INTEGRA LIFESCIENCES HOLDINGS CORPORATION

By:  /s/ Jan D. De Witte
 Jan D. De Witte
 Director, President and Chief Executive Officer

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities on
December 17, 2021.
 

SIGNATURE     TITLE
/s/ Jan D. De Witte    Director, President and
/s/ Jan D. De Witte

   
Chief Executive Officer

(Principal Executive Officer)

/s/ Carrie L. Anderson    Executive Vice President
Carrie L. Anderson

   
and Chief Financial Officer
(Principal Financial Officer)

/s/ Jeffrey A. Mosebrook  
  

Senior Vice President and Controller
(Principal Accounting Officer)Jeffrey A. Mosebrook  

*  
  

Chairman of the Board
Stuart Essig, Ph.D.  

*  
  

Director
Rhonda Germany Ballintyn  

*  
  

Director
Keith Bradley, Ph.D.  

*  
  

Director
Shaundra Clay  

*  
  

Director
Barbara B. Hill  

*  
  

Director
Donald E. Morel, Jr., Ph.D.  

*  
  

Director
Raymond G. Murphy  

*  
  

Director
Christian S. Schade  

 
* This Registration Statement has been signed on behalf of the above directors by Jan D. De Witte, as attorney-in-fact pursuant to a power of

attorney filed as Exhibit 24.1 to this Registration Statement.
 
DATED: December 17, 2021   By:  /s/ Jan D. De Witte

   Jan D. De Witte, Attorney-in-Fact



Exhibit 5.1

[Letterhead of Sullivan & Cromwell LLP]

December 17, 2021

Integra LifeSciences Holdings Corporation,
1100 Campus Road,
    Princeton, New Jersey 08540.

Ladies and Gentlemen:

In connection with the registration under the Securities Act of 1933 (the “Act”) of 1,900,000 shares (the “Securities”) of Common Stock,
par value $0.01 per share, of Integra LifeSciences Holdings Corporation, a Delaware corporation (the “Company”), issuable under the Fifth Amended
and Restated Integra LifeSciences Holdings Corporation 2003 Equity Incentive Plan, as may be amended from time to time, we, as your counsel, have
examined such corporate records, certificates and other documents, and such questions of law, as we have considered necessary or appropriate for the
purposes of this opinion. Upon the basis of such examination, it is our opinion that when the registration statement relating to the Securities (the
“Registration Statement”) has become effective under the Act, the terms of the sale of the Securities have been duly established in conformity with the
Company’s amended and restated certificate of incorporation, and the Securities have been duly issued and sold as contemplated by the Registration
Statement, the Securities will be validly issued, fully paid and nonassessable.

In rendering the foregoing opinion, we are not passing upon, and assume no responsibility for, any disclosure in any registration statement
or any related prospectus or other offering material relating to the offer and sale of the Securities.

The foregoing opinion is limited to the Federal laws of the United States and the General Corporation Law of the State of Delaware, and
we are expressing no opinion as to the effect of the laws of any other jurisdiction.

We have relied as to certain factual matters on information obtained from public officials, officers of the Company and other sources
believed by us to be responsible.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit
that we are in the category of persons whose consent is required under Section 7 of the Act.

 
 

Very truly yours,

/s/ Sullivan & Cromwell LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Integra LifeSciences Holdings Corporation of our
report dated February 23, 2021 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial
reporting, which appears in Integra LifeSciences Holdings Corporation’s Annual Report on Form 10-K for the year ended December 31, 2020.

/s/ PricewaterhouseCoopers LLP
Florham Park, New Jersey
December 17, 2021



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jan D. De Witte, Carrie L.
Anderson, and Eric I. Schwartz, or any one of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to file and sign any and all amendments, including post-
effective amendments and any registration statement for the same offering that is to be effective under Rule 462(b) of the Securities Act, to this
registration statement, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith as fully to all intents and purposes as he might or could
do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be
done by virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and applicable federal
securities laws.

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

SIGNATURE     TITLE
/s/ Jan D. De Witte    Director, President and

Jan D. De Witte
   

Chief Executive Officer
(Principal Executive Officer)

/s/ Carrie L. Anderson    Executive Vice President
Carrie L. Anderson

   
and Chief Financial Officer
(Principal Financial Officer)

/s/ Jeffrey A. Mosebrook  
  

Senior Vice President and Controller
(Principal Accounting Officer)Jeffrey A. Mosebrook  

/s/ Stuart Essig, Ph.D.  
  

Chairman of the Board
Stuart Essig, Ph.D.  

/s/ Rhonda Germany Ballintyn  
  

Director
Rhonda Germany Ballintyn  

/s/ Keith Bradley, Ph.D.  
  

Director
Keith Bradley, Ph.D.  

/s/ Shaundra Clay  
  

Director
Shaundra Clay  

/s/ Barbara B. Hill  
  

Director
Barbara B. Hill  

/s/ Donald E. Morel, Jr., Ph.D.  
  

Director
Donald E. Morel, Jr., Ph.D.  

/s/ Raymond G. Murphy  
  

Director
Raymond G. Murphy  

/s/ Christian S. Schade  
  

Director
Christian S. Schade  


