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EXPLANATORY NOTE

Pursuant to General Instruction E of Form S-8, Integra LifeSciences Holdings Corporation (the “Company”) is filing this Registration Statement
on Form S-8 (this “Registration Statement”) to register the offer and sale of an additional $5,000,000 of unsecured obligations of the Company to pay
deferred compensation in the future to participating members (the “Deferred Compensation Obligations”), under the Integra LifeSciences Deferred
Compensation Plan (the “Plan”). This Registration Statement hereby incorporates by reference the contents of the Company’s Registration Statement on
Form S-8 filed with the Securities and Exchange Commission (the “Commission”) on May  23, 2019 (File No. 333-231709).

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commission by the Company are incorporated as of their respective dates in this Registration Statement
by reference:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the Commission on February 24, 2022.

(b) The Company’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022, filed with the Commission on
April  27, 2022 and July 27, 2022, respectively.

(c) The Company’s Current Reports on Form 8-K filed with the Commission on January  13, 2022, April  27, 2022, May  17, 2022, and July 19,
2022.

(d) The description of the Company’s common stock contained in the Company’s Current Report on Form 8-K filed with the Commission on
November 4, 2013, including any amendments or reports filed for the purpose of updating such description.

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with,
the Commission, including any information furnished pursuant to Item 2.02 or Item 7.01 of the Company’s Current Reports on Form 8-K, such
information or exhibit is specifically not incorporated by reference into this Registration Statement.

All reports and other documents that the Company subsequently files with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, after the date of this Registration Statement and prior to the filing of a post-effective amendment that
indicates the Company has sold all of the securities offered under this Registration Statement or deregisters the distribution of all such securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date that the Company
files such report or document.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall 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 that
also is, or is deemed to be, incorporated by reference herein modifies or replaces such statement. Any such statement so modified or replaced shall not
be deemed, except as so modified or replaced, to constitute a part of this Registration Statement.

Item 6. Indemnification of Directors and Officers.

General Corporation Law of the State of Delaware

The Company 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.
 

http://www.sec.gov/Archives/edgar/data/917520/000119312519155388/d752260ds8.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000010/iart-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000023/iart-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000039/iart-20220630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000004/iart-20220112.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000021/iart-20220426.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000025/iart-20220513.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/917520/000091752022000029/iart-20220718.htm
http://www.sec.gov/Archives/edgar/data/917520/000119312513425190/d622223d8k.htm


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 Delaware 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 Delaware 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 Company’s Second Amended and Restated Bylaws (the “Bylaws”) is
entitled to advances from the Company 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 Company’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 Company, 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 Company 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 Company 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 Company 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 Company’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 Company would have the power to indemnify him or her against such liability under the
provisions of the Bylaws.

The Company 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 Company 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 8. Exhibits.

For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated herein by reference.

EXHIBIT INDEX
 
Exhibit Number  Description of Exhibit

4.1
  

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1(a) to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2005)

4.2
  

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

4.3
  

Second Amended and Restated Bylaws of Integra LifeSciences Holdings Corporation, effective as of December  11, 2018
(incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on December 12, 2018)

4.4
  

Integra LifeSciences Deferred Compensation Plan (incorporated by reference to Exhibit 4.4 to the Company’s Registration
Statement on Form S-8 filed on May 23, 2019)

5.1   Opinion of Morgan, Lewis & Bockius LLP+

23.1   Consent of PricewaterhouseCoopers LLP+

23.2   Consent of Morgan, Lewis & Bockius LLP (included in Exhibit 5.1)+

24.1   Powers of Attorney+

107   Calculation of Filing Fee Table+
 
+ Filed herewith

http://www.sec.gov/Archives/edgar/data/917520/000091752006000066/ex3-1aform10k031406.txt
http://www.sec.gov/Archives/edgar/data/917520/000091752016000107/ex_3x1xfileddecember22x2016.htm
http://www.sec.gov/Archives/edgar/data/917520/000091752018000042/ex3_1xsecondarbylawsxdec20.htm
http://www.sec.gov/Archives/edgar/data/917520/000119312519155388/d752260dex44.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, 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 July 27, 2022.
 

INTEGRA LIFESCIENCES HOLDINGS CORPORATION

By:  /s/ Jan De Witte
 Jan De Witte
 President and Chief Executive Officer



Exhibit 5.1

July 27, 2022

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

Registration Statement on Form S-8 Relating to the Integra LifeSciences Deferred Compensation Plan

Ladies and Gentlemen:

We have acted as counsel to Integra LifeSciences Holdings Corporation, a Delaware corporation (the “Company”), in connection with its filing of a
Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), with the Securities and
Exchange Commission (the “Commission”) on the date hereof. The Registration Statement relates to $5,000,000 of Deferred Compensation Obligations
of the Company (the “Deferred Compensation Obligations”) pursuant to the Integra LifeSciences Deferred Compensation Plan (the “Plan”).

We have examined all such corporate records of the Company, as well as made such investigation of matters of fact and law and examined such other
documents as we have deemed necessary for rendering the opinion hereinafter expressed. In rendering this opinion, we have assumed the authenticity of
all documents submitted to us as originals, the genuineness of all signatures and the conformity to authentic originals of all documents submitted to us as
copies.

Based upon the foregoing, we are of the opinion, based upon our familiarity with the affairs of the Company and upon our examination of the law and
pertinent documents, that the Deferred Compensation Obligations, when issued by the Company in accordance with the provisions of the Plan, will be
valid and binding obligations of the Company, enforceable in accordance with the terms of the Plan, subject to bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights.

In addition, the Plan is designed to be a top-hat plan for the purposes of providing deferred compensation for a select group of management or highly
compensated employees within the meaning of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”). The provisions of the
written Plan comply with the ERISA provisions applicable to top-hat plans. We express no opinion as to whether the Plan is being operated by the
Company as a top-hat plan under ERISA, or whether the employees that the Company has deemed eligible to participate in the Plan would constitute a
select group of management or highly compensated employees.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not admit
that we are in the category of persons whose consent is required under Section 7 of the Act or the Rules and Regulations of the Commission issued
thereunder.

The opinions expressed herein are limited to Title I of ERISA and the Delaware General Corporation Law.

Very truly yours,

/s/ Morgan, Lewis & Bockius 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 24, 2022 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, 2021.

/s/ PricewaterhouseCoopers LLP

Florham Park, New Jersey

July 27, 2022



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below, hereby constitutes and appoints Jan De Witte,
Carrie L. Anderson, and Eric I. Schwartz and each acting alone, his or her true and lawful attorneys-in-fact and agents, with full power of resubstitution
and substitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any or all amendments or supplements to this
Registration Statement and to file the same with all exhibits thereto and other documents in connection therewith, 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 necessary or
appropriate to be done with respect to this Registration Statement on Form S-8 or any amendments or supplements hereto in and about the premises, as
fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each
acting alone, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed by the following persons in
their respective capacities with Integra LifeSciences Holdings Corporation and on the dates indicated.
 

Signature   Title   Date

/s/ Jan De Witte
Jan De Witte   

President and Chief Executive Officer and Director
(Principal Executive Officer)   

July 27, 2022

/s/ Carrie L. Anderson
Carrie L. Anderson   

Executive Vice President and Chief Financial Officer (Principal
Financial Officer)   

July 27, 2022

/s/ Jeffrey A. Mosebrook
Jeffrey A. Mosebrook   

Senior Vice President and Controller
(Principal Accounting Officer)   

July 27, 2022

/s/ Stuart M. Essig, Ph.D.
Stuart M. Essig, Ph.D.   

Chairman of the Board
  

July 27, 2022

/s/ Keith Bradley, Ph.D.
Keith Bradley, Ph.D.   

Director
  

July 27, 2022

           Director   July 27, 2022
Shaundra Clay     

/s/ Barbara B. Hill
Barbara B. Hill   

Director
  

July 27, 2022

/s/ Renee W. Lo
Renee W. Lo   

Director
  

July 27, 2022

                   Director   July 27, 2022
Donald E. Morel, Jr., Ph.D.     

                   Director   July 27, 2022
Raymond G. Murphy     

/s/ Christian S. Schade
Christian S. Schade   

Director
  

July 27, 2022



Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

Integra LifeSciences Holdings Corporation
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

 

Newly Registered Securities
             

   
Security

Type  
Security

Class Title(1)  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered (1)  

Proposed
Maximum
Offering

Price
Per Unit

(2)  

Proposed
Maximum
Aggregate

Offering Price (2)  Fee Rate  

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward
Initial

Effective
Date  

Filing Fee
Previously

Paid in
Connection

with
Unsold

Securities
to be

Carried
Forward

             

Fees to be
Paid  Other  

Deferred
Compensation

Obligations  
Rule

457(h)  $5,000,000.00  100%  $5,000,000.00  
$92.70 per

$1,000,000.00  $463.50  —   —   —   —  
             

Fees
Previously

Paid  —   —   —   —   —   —   —   —   —   —   —   —  
 

Carry Forward Securities
             

Carry
Forward

Securities  —      —   —   —   —   —   —   —   —  
          

  Total Offering Amounts   $5,000,000.00   $463.50      
          

  Total Fees Previously Paid     —       
          

  Total Fee Offsets     —       
          

  Net Fee Due        $463.50         
 
(1) The Deferred Compensation Obligations are unsecured obligations of Integra LifeSciences Holdings Corporation (the “Company”) to pay up to

$5,000,000 of deferred compensation from time to time in the future in accordance with the terms of the Integra LifeSciences Deferred
Compensation Plan (the “Plan”).

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act of 1933, as amended (the
“Securities Act”). The amount of deferred compensation obligations registered is based on an estimate of the amount of compensation participants
may defer under the Plan.


