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311 ENTERPRISE DRIVE
PLAINSBORO, NEW JERSEY 08536
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 17, 2006

To the Stockholders of Integra LifeSciences Holdings Corporation:

NOTICE IS HEREBY GIVEN that the 2006 Annual Meeting of Stockholders
(the "Meeting") of Integra LifeSciences Holdings Corporation (the "Company")



will be held as, and for the purposes, set forth below:

TIME

PLACE

ITEMS OF BUSINESS

RECORD DATE

ANNUAL REPORT

IMPORTANT

Plainsboro, New Jersey
April 12, 2006

9:00 a.m. local time on Wednesday, May 17, 2006

Holiday Inn Hotel
100 Independence Way
Princeton, New Jersey 08540

1. To elect six directors of the Company to
serve until the next annual meeting of
stockholders and until their successors are
duly elected and qualified.

2. To ratify the appointment of
PricewaterhouseCoopers LLP as the Company's
independent registered public accounting firm
for the current fiscal year.

3. To act upon any other matters properly coming
before the meeting or any adjournment or
postponement thereof.

Holders of record of the Company's common stock at
the close of business on April 5, 2006 are
entitled to notice of, and to vote at, the Meeting
and any adjournment or postponement thereof. A
complete list of stockholders entitled to vote at
the Meeting will be available for inspection by
any stockholder for any purpose germane to the
Meeting for ten days prior to the Meeting during
ordinary business hours at the Company's
headquarters located at 311 Enterprise Drive,
Plainsboro, New Jersey.

The 2005 Annual Report of Integra LifeSciences
Holdings Corporation is being mailed simultaneously
herewith. The Annual Report is not to be considered
part of the proxy solicitation materials.

In order to avoid additional soliciting expense to
the Company, please MARK, SIGN, DATE and MAIL your
proxy PROMPTLY in the return envelope provided,
even if you plan to attend the Meeting. If you
attend the Meeting and wish to vote your shares in
person, arrangements will be made for you to do so.

By order of the Board of Directors,

/s/ John B. Henneman, III

John B. Henneman, III

Executive Vice President, Chief
Administrative Officer and Secretary



INTEGRA LIFESCIENCES HOLDINGS CORPORATION
311 ENTERPRISE DRIVE
PLAINSBORO, NEW JERSEY 08536

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2006

PURPOSE OF MEETING

We are providing this Proxy Statement to holders of our common stock in
connection with the solicitation by the Board of Directors of Integra
LifeSciences Holdings Corporation (the "Company") of proxies to be voted at the
Company's 2006 Annual Meeting of Stockholders (the "Meeting") and at any
adjournments or postponements thereof. The Meeting will begin at 9:00 a.m. local
time on Wednesday, May 17, 2006 at the Holiday Inn Hotel, 100 Independence Way,
Princeton, New Jersey. We are first mailing this Proxy Statement, the Notice of
Annual Meeting of Stockholders and the form of proxy to stockholders of the
Company on or about April 12, 2006.

At the Meeting, we will ask the stockholders of the Company to consider
and vote upon:

(i) the election of six directors to serve until the next annual
meeting of stockholders and until their successors are duly
elected and qualified (see "Proposal 1. Election of Directors");
and

(ii) the ratification of the appointment of PricewaterhouseCoopers
LLP as the Company's independent registered public accounting
firm for the current fiscal year (see "Proposal 2. Ratification
of Independent Registered Public Accounting Firm").

We know of no other matters that will be presented for consideration at
the Meeting. If any other matters are properly presented at the Meeting or any
postponement or adjournment thereof, the persons named in the enclosed proxy
will have authority to vote on such matters in accordance with their best
judgment.

RECORD DATE

As of April 5, 2006, the record date for the Meeting, 28,503,798 shares
of our common stock were outstanding. Only holders of record of our common stock
as of the close of business on the record date are entitled to notice of, and to
vote at, the Meeting or at any adjournment or postponement thereof.

VOTING AND REVOCABILITY OF PROXIES

Each share of our common stock entitles the holder of record thereof to
one vote. Each stockholder may vote in person or by proxy on all matters that
properly come before the Meeting and any adjournment or postponement thereof.
The presence, in person or by proxy, of stockholders entitled to vote a majority
of the shares of common stock outstanding on the record date will constitute a
quorum for purposes of voting at the Meeting. Shares abstaining from voting,
shares for which voting authority is withheld and shares present but not voting,
including broker non-votes, are counted as "present" for purposes of determining
the existence of a quorum. Broker non-votes are shares held by a broker or
nominee for which an executed proxy is received by the Company, but which are
not voted as to one or more proposals because instructions have not been
received from the beneficial owners or persons entitled to vote and the broker
or nominee does not have discretionary voting power to vote such shares.

If we fail to obtain a quorum for the Meeting or a sufficient number of
votes to approve a proposal, we may adjourn the Meeting for the purpose of
obtaining additional proxies or votes or for any other purpose. At any
subsequent reconvening of the Meeting, all proxies will be voted in the same



manner as they would have been voted at the original Meeting (except for any
proxies that have theretofore effectively been revoked or withdrawn). Proxies
voting against a proposal set forth herein will not be used to adjourn the
Meeting to obtain additional proxies or votes with respect to such proposal.

The Board of Directors is soliciting the enclosed proxy for use in
connection with the Meeting and any postponement or adjournment thereof. All
properly executed proxies received prior to or at the Meeting or any
postponement or adjournment thereof and not revoked in the manner described
below will be voted in accordance with the instructions indicated on such
proxies. In the election of directors, you may vote "FOR" all of the nominees or
you may vote "WITHHOLD AUTHORITY" with respect to one or more of the nominees.
For the other proposal, you may vote "FOR," "AGAINST" or "ABSTAIN." If you sign
your proxy card or broker voting instruction card with no further instructions,
your shares will be voted in accordance with the recommendations of the Board of
Directors.

You may revoke your proxy by (a) delivering to the Secretary of the
Company at or before the Meeting a written notice of revocation bearing a later
date than the proxy, (b) duly executing a subsequent proxy relating to the same
shares of common stock and delivering it to the Secretary of the Company at or
before the Meeting or (c) attending the Meeting and voting in person (although
attendance at the Meeting will not in and of itself constitute revocation of a
proxy). Any written notice revoking a proxy should be delivered at or prior to
the Meeting to: Integra LifeSciences Holdings Corporation, 311 Enterprise Drive,
Plainsboro, New Jersey 08536, Attention: Executive Vice President, Chief
Administrative Officer and Secretary. Beneficial owners of our common stock who
are not holders of record and wish to revoke their proxy should contact their
bank, brokerage firm of other custodian, nominee or fiduciary to inquire about
how to revoke their proxy.

We will bear all expenses of this solicitation, including the cost of
preparing and mailing this Proxy Statement. In addition to solicitation by use
of the mail, proxies may be solicited by telephone, telegraph or personally by
our directors, officers and employees, who will receive no extra compensation
for their services. We will reimburse banks, brokerage firms and other
custodians, nominees and fiduciaries for reasonable expenses incurred by them in
sending proxy soliciting materials to beneficial owners of shares of common
stock.



PROPOSAL 1. ELECTION OF DIRECTORS

The Board of Directors has nominated six persons for election as
directors whose terms will expire at the 2007 Annual Meeting of Stockholders and
when their successors are elected and qualified: Keith Bradley, Ph.D., Richard
E. Caruso, Ph.D., Stuart M. Essig, Christian S. Schade, James M. Sullivan and
Anne M. VanLent, each of whom, except Mr. Schade, are currently directors of the
Company.

If any nominee should be unable to serve as director, an event not now
anticipated, the shares of common stock represented by proxies would be voted
for the election of such substitute as the Board of Directors may nominate. Set
forth below is certain information with respect to the persons nominated as
directors of the Company. See "Principal Stockholders" for information regarding
the security holdings of our director nominees. In accordance with applicable
rules, no information is presented regarding Dr. David C. Auth, a current
director who previously notified the Board of Directors that he would not stand
for re-election at the Meeting.

KEITH BRADLEY, PH.D. has been a director of the Company since 1992.
Between 1996 and 2003, he was a director of Highway Insurance plc, a London
Stock Exchange corporation, and has been a consultant to a number of business,
government and international organizations. Dr. Bradley was formerly a visiting
professor at the Harvard Business School, Wharton and UCLA, a visiting fellow at
Harvard's Center for Business and Government and a professor of international
management and management strategy at the Open University and Cass London
Business Schools. Dr. Bradley has taught at the London School of Economics and
was the director of the School's Business Performance Group for more than six
years. He received B.A., M.A. and Ph.D. degrees from British universities. Dr.
Bradley is 61 years old.

RICHARD E. CARUSO, PH.D. founded the Company in 1989 and has served as
the Company's Chairman since March 1992. Dr. Caruso is currently a member of The
Provco Group, a venture and real estate investment company, and an advisor to
Quaker BioVentures, a medical venture capital financial investor. Dr. Caruso
served as the Company's Chief Executive Officer from March 1992 to December 1997
and also as the Company's President from September 1995 to December 1997. From
1969 to 1992, Dr. Caruso was a principal of LFC Financial Corporation, a project
finance company, where he was also a director and Executive Vice President. Dr.
Caruso is on the Board of Susquehanna University, The Baum School of Art and The
Uncommon Individual Foundation (Founder). He received a B.S. degree from
Susquehanna University, an M.S.B.A. degree from Bucknell University and a Ph.D.
degree from the London School of Economics, University of London (United
Kingdom). Dr. Caruso is 62 years old.

STUART M. ESSIG has served as President and Chief Executive Officer and
as a director of the Company since December 1997. Prior to joining the Company,
Mr. Essig supervised the medical technology practice at Goldman, Sachs & Co. as
a managing director. Mr. Essig had ten years of experience at Goldman Sachs
serving as a senior merger and acquisitions advisor to a broad range of domestic
and international medical technology, pharmaceutical and biotechnology clients.
Mr. Essig received an A.B. degree from the Woodrow Wilson School of Public and
International Affairs at Princeton University and an M.B.A. and a Ph.D. degree
in Financial Economics from the University of Chicago, Graduate School of
Business. Mr. Essig also serves as a director of St. Jude Medical Corporation,
Zimmer Holdings, Inc. and ADVAMED, the Advanced Medical Technology Association.
Mr. Essig is 44 years old.

CHRISTIAN S. SCHADE has been the Senior Vice President, Finance and
Administration, and Chief Financial Officer of Medarex, Inc. since 2000. From
1992 to 2000, Mr. Schade was a Managing Director of Merrill Lynch & Co. Mr.
Schade received an A.B. degree from Princeton University and an M.B.A. degree
from the Wharton School of the University of Pennsylvania. Mr. Schade is 45
years old.



JAMES M. SULLIVAN has been a director of the Company since 1992. Since
1986, he has held several positions with Marriott International, Inc. (and its
predecessor, Marriott Corp.), including Vice President of Mergers and
Acquisitions, and his current position as Executive Vice President of Lodging
Development. From 1983 to 1986, Mr. Sullivan was Chairman, President and Chief
Executive Officer of Tenly Enterprises, Inc., a privately held company operating
105 restaurants. Prior to 1983, he held senior management positions with
Marriott Corp., Harrah's Entertainment, Inc., Holiday Inns, Inc., Kentucky Fried
Chicken Corp. and Heublein, Inc. He also was employed as a senior auditor with
Arthur Andersen & Co. and served as a director of Classic Vacation Group, Inc.
until its acquisition by Expedia, Inc. in March 2002. Mr. Sullivan received a
B.S. degree in Accounting from Boston College and an M.B.A. degree from the
University of Connecticut. Mr. Sullivan is 62 years old.

ANNE M. VANLENT has been a director of the Company since 2004. She has
been Executive Vice President and Chief Financial Officer of Barrier
Therapeutics, Inc., a publicly-traded pharmaceutical company that develops
dermatology products, since May 2002. Prior to joining Barrier Therapeutics, Ms.
VanLent served as a principal of the Technology Compass Group, LLC, a
healthcare/technology consulting firm, since she founded it in October 2001.
From July 1997 to October 2001, she was the Executive Vice President--Portfolio
Management for Sarnoff Corporation, a multidisciplinary research and development
firm. Ms. VanLent also currently serves as a director of Penwest Pharmaceuticals
Co., a Nasdag-listed company. Ms. VanLent received a B.A. degree in Physics from
Mount Holyoke College. Ms. VanLent is 58 years old.

Required Vote for Approval and Recommendation of the Board of Directors

Directors are to be elected by the affirmative vote of the holders of a
plurality of the votes cast. Cumulative voting in the election of directors is
not permitted. If a proxy is marked as "WITHHOLD AUTHORITY," the shares
represented by such proxy will not be voted with respect to the director or
directors indicated and will have no effect on the outcome of this proposal.
Broker non-votes will have no effect on the outcome of this proposal.

THE BOARD OF DIRECTORS HEREBY RECOMMENDS THAT THE STOCKHOLDERS OF THE COMPANY
VOTE "FOR" THE ELECTION OF EACH NOMINEE FOR DIRECTOR.

INFORMATION CONCERNING MEETINGS AND CERTAIN COMMITTEES

The Board of Directors held five regularly scheduled and three special
meetings during 2005. The Company's independent directors meet at least twice a
year in executive session without management present. The Board of Directors has
determined that all of the Company's directors, except for Mr. Essig, are
independent, as defined by the applicable Nasdag National Market listing
standards.

The Company has standing Audit, Nominating and Corporate Governance,
and Compensation Committees of its Board of Directors. Each committee operates
pursuant to a written charter. Copies of these charters are available on our
website at www.integra-LS.com through the "Investors Relations" link under the
heading "Corporate Governance." During 2005, each incumbent director attended in
person or by conference telephone at least 75% of the total number of meetings
of the Board of Directors and of each committee of the Board of Directors on
which he or she served.

Audit Committee. The Audit Committee is comprised of Dr. Bradley
(chair), Mr. Sullivan and Ms. VanLent, and it met six times in 2005. The purpose
of the Audit Committee is to oversee the accounting and financial reporting
processes of the Company and the audits of the financial statements of the
Company. The Board of Directors has determined that all of the members of the
Audit Committee are independent within the meaning of the rules of the
Securities and Exchange Commission and the applicable Nasdaq National Market
listing standards. The Board of Directors has also determined that Dr. Bradley,
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Mr. Sullivan and Ms. VanLent are "audit committee financial experts," as defined
under Item 401(h) of Regulation S-K, and that each of them are "financially
sophisticated" in accordance with Nasdaq National Market listing standards

Nominating and Corporate Governance Committee. The Nominating and
Corporate Governance Committee is comprised of Dr. Caruso (chair), Dr. Bradley
and Mr. Sullivan, and it met four times in 2005. The purpose of the Nominating
and Corporate Governance Committee is to assist the Board of Directors in the
identification of qualified candidates to become directors, the selection of
nominees for election as directors at the stockholders meeting, the selection of
candidates to fill any vacancies on the Board of Directors, the development and
recommendation to the Board of Directors of a set of corporate governance
guidelines and principles applicable to the Company, the oversight of the
evaluation of the Board of Directors and otherwise taking a leadership role in
shaping the corporate governance of the Company. The Board of Directors has
determined that all of the members of the Nominating and Corporate Governance
Committee are independent, as defined by the applicable Nasdaq National Market
listing standards.

When considering a candidate for nomination as a director, the
Nominating and Corporate Governance Committee may consider, among other things
it deems appropriate, the candidate's personal and professional integrity,
ethics and values, experience in corporate management and a general
understanding of marketing, finance and other elements relevant to the success
of a publicly-traded company in today's business environment, experience in the
Company's industry and with relevant social policy concerns, experience as a
board member of another publicly held company, academic expertise in an area of
the Company's operations, and practical and mature business judgment, including
the ability to make independent analytical inquiries. The Nominating and
Corporate Governance Committee applies the same criteria to nominees recommended
by stockholders that it does to other new nominees.

Mr. Schade's nomination for election to the Board of Directors was
recommended by Mr. Essig.

The Nominating and Corporate Governance Committee will consider
stockholder nominated candidates for director provided that the nominating
stockholder identifies the candidate's principal occupation or employment, the
number of shares of the Company beneficially owned by such candidate, a
description of all arrangements or understandings between the nominating
stockholder and such candidate and any other person or persons (naming such
person or persons) pursuant to which the nominations are to be made by the
stockholder, detailed biographical data and qualifications and information
regarding any relationships between the candidate and the Company within the
past three years, and any other information relating to such nominee that is
required to be disclosed in solicitations of proxies for election of directors,
or is otherwise required, in each case pursuant to Regulation 14A of the
Securities Exchange Act of 1934, as amended.

A stockholder's recommendation must also set forth the name and
address, as they appear on the Company's books, of the stockholder making such
recommendation, the class and number of shares of the Company beneficially owned
by the stockholder and the date the stockholder acquired such shares, any
material interest of the stockholder in such nomination, any other information
that is required to be provided by the stockholder pursuant to Regulation 14A
under the Exchange Act, in its capacity as a proponent of a stockholder
proposal, and a statement from the recommending stockholder in support of the
candidate, references for the candidate, and an indication of the candidate's
willingness to serve, if elected. Recommendations for candidates to the Board of
Directors must be submitted in writing to Integra LifeSciences Holdings
Corporation, 311 Enterprise Drive, Plainsboro, New Jersey 08536, Attention:
Executive Vice President, Chief Administrative Officer and Secretary.

Compensation Committee. The Compensation Committee is currently
comprised of Dr. Auth (chair), Dr. Bradley and Ms. VanLent, and it met five
times in 2005. The Compensation Committee makes decisions concerning salaries
and incentive compensation, including the issuance of stock options and other
equity awards, for employees and consultants of the Company. The Compensation
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Committee also administers the Company's 2000, 2001 and 2003 Equity Incentive
Plans, the Company's 1998 and 1999 Stock Option Plans, the Company's 1993 and
1996 Incentive Stock Option and Non-Qualified Stock Option Plans and the
Company's Employee Stock Purchase Plan (collectively, the "Approved Plans").
Each member of the Compensation Committee is an "outside" director as defined in
Section 162(m) of the Internal Revenue Code of 1986, as amended, and a
"non-employee" director within the meaning of Rule 16b-3 under the Exchange Act.
The Board of Directors has determined that each of the members of the
Compensation Committee is independent, as defined by the applicable Nasdaq
National Market listing standards.

DIRECTOR ATTENDANCE AT ANNUAL MEETINGS; COMMUNICATIONS WITH DIRECTORS

It is our policy to encourage our directors to attend the annual
meeting of stockholders if it is convenient for them to do so. All six of our
directors attended the 2005 Annual Meeting of Stockholders.

Stockholders may communicate with our Board of Directors, any of its
constituent committees or any member thereof by means of a letter addressed to
the Board of Directors, its constituent committees or individual directors and
sent care of Integra LifeSciences Holdings Corporation, 311 Enterprise Drive,
Plainsboro, NJ 08536, Attention: Senior Vice President and General Counsel.

COMPENSATION OF NON-EMPLOYEE DIRECTORS

As compensation for their service during the one year period beginning
with the Company's 2005 Annual Meeting of Stockholders, non-employee directors
received a grant of options to purchase 7,500 shares of common stock, with the
Chairman of the Board of Directors receiving options to purchase 10,000 shares.
Directors also received an annual retainer of $40,000, payable in one of four
ways, at their election: (1) in cash, (2) in restricted stock, (3) one half in
cash and one half in restricted stock, or (4) in options to purchase common
stock (the number of options determined by valuing the options at 25% of the
fair market value of our common stock underlying the option), with a maximum of
5,000 options.

Effective as of the Meeting, non-employee directors may elect to
receive an annual equity grant of 1,875 shares of restricted stock instead of
options to purchase 7,500 shares of common stock (with the Chairman of the Board
of Directors being able to elect to receive 2,500 shares of restricted stock
instead of options to purchase 10,000 shares of common stock). In addition, the
annual retainer will be increased to $50,000, payable in one of the four ways
described above.

The Company pays reasonable travel and out-of-pocket expenses incurred
by non-employee directors in connection with attendance at meetings to transact
business of the Company or attendance at meetings of the Board of Directors or
any committee thereof.



PROPOSAL 2. RATIFICATION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The firm of PricewaterhouseCoopers LLP served as our independent
registered public accounting firm for 2005 and has been selected by the Audit
Committee to serve in the same capacity for 2006. The stockholders will be asked
to ratify this appointment at the Meeting. The ratification of our independent
registered public accounting firm by the stockholders is not required by law or
our By-Laws. We have traditionally submitted this matter to the stockholders and
believe that it is good practice to continue to do so.

If stockholders fail to ratify the selection, the Audit Committee will
reconsider whether to retain PricewaterhouseCoopers LLP. Even if the selection
is ratified, the Audit Committee in its discretion may direct the appointment of
a different independent registered public accounting firm at any time during the
year if the Audit Committee determines that such a change would be in the best
interests of the Company and its stockholders.

During fiscal year 2005, PricewaterhouseCoopers LLP not only provided
audit services, but also rendered other services, including tax and
acquisition-related due diligence services.

The following table sets forth the aggregate fees billed or expected to
be billed by PricewaterhouseCoopers LLP and affiliated entities for audit and
non-audit services (as well as all "out-of-pocket" costs incurred in connection
with these services) and are categorized as Audit Fees, Audit-Related Fees and
Tax Fees. The nature of the services provided in each such category is described
following the table.

Actual Fees (in thousands)

2005 2004

065 864
Audit Fooc $1 274 [ B AY~TAY
AgditFees———————— $1274 $1-060
Auditr Roalatrad £ 224 500
AdditRelatedFees————————————= 334
FeotalAvdit—andAuditRelatedFees—————————37668———————$1,659
Ia Foeoc 4090 £CA4
Fax—tees————————— 499 554
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