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Section 1 - Registrant's Business and Operations
Item 1.01 Entry into a Material Definitive Agreemert

On October 29, 2007, Greatbatch Ltd., a New Yompemtion ("Limited"), Cardinal Acquisition Corpdian, a Delaware corporation
("Purchaser") and Quan Emerteq, LLC., a Minnedatidd liability company ("Seller") entered into asset purchase agreement (the
"Purchase Agreement") pursuant to which, subjethiécsatisfaction or waiver of the conditions tlier@urchaser will acquire substantially
of the assets of the Seller, for $55 million, iraged or decreased by the working capital adjustaeset forth in the Purchase Agreement.
Limited is an indirect wholly owned subsidiary ofdatbatch, Inc. ("Greatbatch") and Purchaser is@llwowned subsidiary of Limited.
Closing of the transaction is subject to satistactir waiver of several conditions set forth in Bnegchase Agreement.

The foregoing descriptions of the Purchase Agre¢miees not purport to be complete, and is qualifieits entirety by reference to such
agreement, which is filed herewith as Exhibit 2nfl & incorporated herein by reference.

Section 8 - Other Events
Item 8.01 Other Events

On October 29, 2007, Greatbatch issued a presssesla copy of which is attached hereto as Ex8®it, announcing that its subsidiary,
Electrochem Commercial Power, Inc. has acquiredtaniially all of the assets of IntelliSensing Lf&E approximately $3.9 million in cash.
IntelliSensing, established in 2005 and based ohénd Park, New York, designs and manufacturedegsesensor solutions that measure
temperature, pressure, flow and other critical data

On October 30, 2007, Greatbatch issued a presssesla copy of which is attached hereto as Ex#, announcing that they have signed a
definitive asset purchase agreement to acquire Quaerteq LLC for approximately $55 million in cadthe Company expects to close this
transaction in November 2007. Quan Emerteq, bas8thine, Minnesota, a suburb of Minneapolis, desjglevelops and manufactures
single use medical device products for the vascatadiac rhythm management and neurostimulatiotkets

Iltem 9.01 Financial Statements and Exhibits.

(c) Exhibits.

Exhibit No. Title of Exhi bit

2.1 Asset Purchase Agreement, dated as of Oct@@0B7, among Greatbatch Ltd., Cardinal AcquisitBorporation and Quan Emerteq,
LLC

99.1 Press Release of Greatbatch, Inc. dated Qc28b2007

99.2 Press Release of Greatbatch, Inc. dated Qc3éh@007

Important Information

The press releases filed as exhibits 99.1 andl#9&to contain forward-looking statements, inclgditatements regarding the anticipated
closing date of the above described acquisitidresekpected effect of the acquisitions on Grealba&arnings per share and sales and their
role in complementing and advancing Greatbatctsiiess. These statements are based on currentatiqres, forecasts and assumptions.
Actual results could differ materially from thosetigipated by these forward-looking statements essalt of a number of factors, some of
which may be beyond Greatbatch's control. Amongrthings, these factors include the risk thatabguisitions will not be completed or are
delayed. Other factors include the possibility tihat expected financial and strategic benefithefacquisitions are not realized in a timely
manner or at all. For a further list and descriptd risks and uncertainties associated with Gedaltis business, see their respective reports
filed with the Securities and Exchange Commissiecluding the "Risk Factors" section in Greatbatehbst recent annual report on Form 10-
K. Greatbatch disclaims any intention or obligatiorupdate or revise any forward-looking statementeether as a result of new information,
future events or otherwise except as required Wy
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EXHIBIT 2.1
ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT, dated October 29)720s by and between GREATBATCH LTD., a New Yorkmoration and its
wholly owned subsidiary, CARDINAL ACQUISITION CORHMRATION, a Delaware corporation with a principal ggeof business at 9645
Wehrle Drive, Clarence, New York 14031 (collectiveiPurchaser") and QUAN EMERTEQ, LLC, a Minneslitaited liability company
with a principal place of business at 10675 Naflgset NE, Blaine, Minnesota 55449 ("Seller").

RECITALS:

Purchaser desires to purchase and accept fronr,Saltk Seller desires to sell and transfer to Rageh substantially all of the assets of the
Business upon the terms and conditions containgnisPAgreement.

NOW, THEREFORE, in consideration of the mutual ctauets and promises contained in this Agreementf@mather valuablt
consideration, the receipt and adequacy of whiethareby acknowledged, the parties agree as fallows

ARTICLE 1
DEFINITIONS
1.1 Defined Terms. As used in this Agreement, thewing terms have the following meanings:

(a) "Accounts Payable" means, as set forth on Sdbed1(a), (i) all bona fide accounts payable elffes related to the Business, including
amounts owed to Seller's landlord, Farrell PropsrtiLLC, as of the Closing Date to the extent otéld on the Closing Statement and (ii) all
checks written on bank accounts of Seller prigch®Closing Date which have not cleared as of tlesi@g Date and are not included in item

1.1(a)(i).

(b) "Accounts Receivable" means all bona fide aot®uveceivable, notes receivable, and other ama@aysble to Seller in connection with
the Business as of the Closing Date including,nattimited to, the accounts receivable set foritSgchedule 1.1(b).

(c) "Accrued Liabilities" means all accrued expenséSeller related to the Business of the typevshon Schedule 2.4, including, but not
limited to, (i) sick pay, paid time off, and persbuaays earned or incurred prior to the ClosingeDathenever payable and (ii) short term
disability benefits earned or incurred prior to @lesing Date.

(d) "Affiliate" means, as to any Person, any otRerson who directly or indirectly controls, is undemmon control with or is controlled by
such Person. As used in this definition, "cont(@itluding, with its correlative meanings, "conten by" and "under common control with")
means possession, directly or indirectly, of poteettirect or cause the direction of managemenbicigs (whether through ownership of
securities or partnership or other ownership irstEs;eby contract or otherwise



(e) "Agreement” means, unless the context othermigaires, this Asset Purchase Agreement togethbitiie Schedules and Exhibits
attached hereto, and the certificates and instrtsrterbe executed and delivered in connection higrew

(f) "Assumed Contracts" means, except for the Ed@tuContracts, all of the Seller's Contracts.

(9) "Assumed Liabilities" means (i) the Accounty®ale, (ii) the Accrued Liabilities, (iii) the RatBon Payments, (iv) the Purchaser
Employee Bonus Payment, (v) the Seller EmployeeuBdtayment, and (vi) liabilities under the Assur@etracts arising or performed af
the Closing Date (other than any liability whiclsu#is from, arises out of or relates to any brezaontract, tort, infringement or violation of
law with respect to periods prior to the Closing&®)a

(h) "Business" means the design, development amdifaeture of certain medical device products byeBaind Seller's Predecessors
including, but not limited to, lead systems, alaatproducts, delivery systems and catheters.

(i) "Business Records" means originals or true eppif all operating data and records of Selletirgjao the Business, including financial,
accounting and bookkeeping books and records, peechnd sale orders and invoices, sales and satestpnal data, advertising materials,
marketing analyses, past and present price liatt,gnd present customer service files, credi,filritten operating methods and procedures,
other information related to the Purchased Assetsrence catalogues, insurance files, personnetds, records relating to potential
acquisitions and other records, on whatever medidaining to the Business, or to customers or Igengpof, or any other parties having
contracts or other business relationships with Bhginess.

(j) "Cash" means all cash and cash equivalente IS

(k) "Charter Documents" means the Seller's Article®rganization and Operating Agreement in eftecthe date hereof.

() "Closing Date" means November 16, 2007 or suitier date that the Closing occurs as determingtidynutual agreement of the parties.
(m) "Code" means the Internal Revenue Code of 188@&mended, and the rules and regulations protediglaereunder.

(n) "Confidential Information" has the meaning &ath in Section 6.8(b).

(o) "Contracts" means any agreement, contractdieglease, instrument, note, bond, mortgage, inderguarantee or other legally binding
commitment or obligation, whether oral or written.

(p) "Customer Lists" means all past and currentasusr lists and lists of potential customers of Business.
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(g) "Encumbrance" means any claim, lien, pledgépapcharge, easement, security interest, rightsay, encroachment, reservation,
restriction, encumbrance, or other right of anysBer or any other restriction or limitation of amgture whatsoever, affecting title to any of
the Purchased Assets.

(r) "Enforceability Limitations" means (i) bankragt insolvency, reorganization, moratorium or sanibws now or hereafter in effect
relating to creditors' rights and (ii) the discoetiof the appropriate Governmental Authority wiéspect to specific performance, injunctive
relief or other terms of equitable remedies.

(s) "Environmental Claim" means any notice of vima, notice of potential or actual responsibilityliability, or Proceeding (including those
for contribution and/or indemnity) by any Governrtaeruthority or other Person for any damage (idalg personal injury, tangible or
intangible property damage, natural resource damadieect or consequential damages, investigatogts, removal, response or remediation
costs, nuisance, pollution, contamination or otitarerse effects on the environment or for fineaafiges or restrictions or conditions on
environmental Permits) resulting from or relatioghe following conditions, circumstances or actisting or occurring before the Closing
Date: (i) the presence of, a Release or threatRedzhse into the environment of, or exposure tp Harzardous Substances, at, in, by or from
any of the Facilities, (ii) the generation, manafiae, processing, distribution, use, handling, ¢pamtation, storage, treatment or disposal of
any Hazardous Substances at or in connection hétloperation of any of the Facilities, (iii) thehtion, or alleged violation, of any
Environmental Laws at or in connection with the r@ien of any of the Facilities, or (iv) the nonrepliance or alleged non-compliance with
any Environmental Laws at or in connection with dperation of any of the Facilities.

(t) "Environmental Laws" means any applicable Gamagntal Requirements and any licenses, permitgasoor other requirements issued
pursuant thereto, enacted, promulgated or issuethipyzovernmental Authority in any jurisdiction,effect as of the Closing Date, relating
pollution or protection of public health or the @wnment (including any air, surface water, grouatkv, land surface or sub-surface strata,
whether outside, inside or under any structuredp dhe identification, reporting, generation, miaeture, processing, distribution, use,
handling, treatment, storage, disposal, transpproresence, Release or threatened Release dffamaydous Substances. Without limiting
the generality of the foregoing, Environmental Lamdude the Comprehensive Environmental Respdbempensation and Liability Act of
1980, as amended, the Toxic Substances ControbAacmended, the Hazardous Materials TransportAtigras amended, the Resource
Conservation and Recovery Act, as amended, thenGlé&ster Act, as amended, the Safe Drinking Watdr #&&amended, the Clean Air Act,
as amended, the Occupational Safety and Healtha&amended and all similar or analogous laws edaptomulgated or lawfully issued by
any Governmental Authority.

(u) "ERISA" means the Employee Retirement Incomeuiy Act of 1974, as amended, and the rules agdlations promulgated thereunc

(v) "Excluded Assets" means the following assetSealfer:



(i) any bank accounts;

(i) any Cash;

(iii) any rights of Seller under this Agreement ahd other Transaction Documents;
(iv) any Tax records of Seller;

(v) any Insurance of Seller;

(vi) any rights specifically relating to Exclude@®@racts, the Employee Benefit Plans or assetdfgadly relating to the Excluded Liabilitie
and the documents evidencing or otherwise relatrtge foregoing; and

(vii) any tax credits and tax refunds owing to 8efbr the period of time prior to the Closing Date

(viii) the items described on Schedule 1.1(v)(viii)

(ix) any claims under Assumed Contracts relatinguents prior to Closing to the extent not includeéccounts Receivable; and

(x) the vehicles described on Schedule 1.1(v)(x).

(w) "Excluded Contracts" means those Contractéostit on Schedule 1.1(w).

(x) "Excluded Liabilities" means any liability obbigation of every nature of Seller or its Affileg other than the Assumed Liabilities.
(y) "Facilities" means any real property ever owoedeased by Seller or any of its Predecessors.

(2) "Financial Statements" means (a) the balaneetsif Seller and its Predecessor as of Decemh@0B®6 and the related statements of
income and expense, cash flows and members' gguityding related notes, if any) for the twelv@)months ended December 31, 2006,
and (b) the balance sheet of Seller as of Jun2@®, and the related statements of income and egpeash flows and members equity
(including related notes, if any) for the six (6pmths ended June 30, 2007 (the "Interim Finandete®ents"), as delivered to the Purchaser.

(aa) "GAAP" means, with respect to all accountirgfters and issues, generally accepted accountingles as in effect from time to time
in the United States applied (to the extent appleaconsistent with the Financial Statements.

(bb) "Goodwill" means the goodwill of the Business.



(cc) "Governmental Authority” means any federadtestlocal or foreign government, or any politisabdivision of any of the foregoing, or
any court, agency or other entity, body, organaratir group, exercising any executive, legislatjudicial, quasi-judicial, regulatory or
administrative function of government, or any smattéonal body.

(dd) "Governmental Requirement" means any publidéied statute, regulation, ordinance, rule, dirneetr, code, and any order, judgment,
writ, injunction, decree or award of any Governnaé@tuthority, in each case, now in effect.

(ee) "Hazardous Substances" means any pollutamitaminants, substances, hazardous and/or toxioichks, carcinogens, wastes, and any
ignitable, corrosive, reactive, toxic or other halrais substances or materials, whether solidsdégor gases (including petroleum and its
derivatives, PCBs, asbestos, radioactive materiadste waters, sludge, slag and any other substaraterial or waste), as defined in or
regulated by any Environmental Laws or as deterchimeany Governmental Authority.

(ff) "Indemnified Party" means either Seller Indefi@d Party pursuant to Section 9.3 or Purchaseetmified Party pursuant to Section 9.2.
(99) "Indemnifying Party" means either Seller pansiito Section 9.2 or Purchaser pursuant to Seét&n
(hh) "Independent Accountants” means any indepédraEounting firm mutually acceptable to Seller &utichaser.

(i) "Intellectual Property" means all intellectyadoperty, including

(i) all inventions (whether patentable or unpatblgand whether or not reduced to practice), gliromements thereto and all patents, patent
applications and patent disclosures, together alitreissuances, continuations, continuations-iri;pavisions, extensions and re-
examinations thereof, (ii) all trademarks, senntarks, trade dress, logos, trade names and coepaaates, together with all translations,
adaptations, derivations and combinations theradfiacluding all goodwill associated therewith, adidapplications, registrations and
renewals in connection therewith, (iii) all copyirtgble works, copyrights and all applications, sté@gitions and renewals in connection
therewith, (iv) all mask works and all applicatipnsgistrations and renewals in connection thefewit) all trade secrets and confidential
business information (including ideas, know-howngositions, supplier lists, pricing and cost infation and business and marketing plans
and proposals),

(vi) all computer software (including data and tethdocumentation and software installed on hask diives) other than off-the-shelf
computer software subject to shrinkwrap or clickwliaenses and (vii) all copies and tangible embatits of any of the foregoing (in
whatever form or medium).

(i) "Inventory" means all raw material, work-ingaess and finished goods inventories of the Busjnekerever located.

(kk) "Janus Medical" means Janus Medical, LLC, amdisota limited liability company, that is ownediegty by those officers and
employees of Seller set forth on Schedule 1.1(kk).



(I "Knowledge" means the actual knowledge of afiyhe Seller's officers, directors or Members rafitaking reasonable inquiry concerning
the existence of such fact or other matter.

(mm) "Losses" means all losses, liabilities, defigies, damages (including indirect or consequletidiimages), encumbrances, fines,
penalties, claims, costs and expenses (includirfinak, penalties and other amounts paid pursimatudgment, compromise or settlement),
court costs and reasonable legal and accountirsgafee disbursements.

(nn) "Material Adverse Effect" means:

(i) with respect to Seller, an effect that is orulcbreasonably be expected to be materially adv@ st the Business, results of operations or
financial condition of Seller; or (B) to Sellerbility to perform any of its material obligationsder this Agreement or to consummate the
transactions contemplated in this Agreement; or

(i) with respect to Purchaser, an effect thatrisvould reasonably be expect to be materially askvéA) to the business, results of operatic
financial condition of Purchaser and its Affiliatesnsidered as a whole; or (B) to Purchaser'sybil perform any of its material obligations
under this Agreement or to consummate the trarsactontemplated in the Agreement; provided, howehat in determining whether a
Material Adverse Effect has occurred there shakbxauded any effect on the referenced party thiseaf which is: (A) general changes in
conditions in the medical device or health caraugidy, in the financial markets or in the globalinited States economy so long as any such
change does not materially affect the referencety paa materially different extent than other garly situated Persons, (B) any action or
omission of Seller or Purchaser in contemplatiotheftransactions set forth in the Agreement, &)dt{e announcement of the transactions
contemplated hereby.

(0o0) "Member" means all those Persons who hold neeshlip interests in the Seller as of the date liereo
(pp) "Net Working Capital" means current assetsusicurrent liabilities of the Company, calculatedrie manner set forth on Schedule 2.4.

(gq) "Other Current Assets" means all current asskthe Business other than Accounts Receivabépagid Taxes and prepaid expenses
relating to any Income Tax Liability, to the exteaflected on the Final Net Working Capital Stateme

(rr) "Permitted Encumbrances" means (i) liens fards not yet due and payable, and (ii) such imptofes of title, easements and
Encumbrances, if any, as are not material in clh@ragmount or extent.

(ss) "Permits" means all permits, licenses, cosséranchises, approvals and other authorizatiegsired from any Governmental Authority
or other Person in connection with the operatiothefBusiness and necessary to conduct the Busisqe®sently conducted, as set forth on
Schedule 4.6.



(tt) "Person" means any Governmental Authorityjuitial, association, joint venture, partnershigrporation, limited liability company,
trust or other entity.

(uu) "Predecessors" means Quan Emerteq Holding, Inc

(vv) "Proceeding” means any claim, demand, ac8ait, litigation, dispute, order, writ, injunctiojudgment, assessment, decree, grievance,
arbitral action, investigation or other proceeding.

(ww) "Product Liability" means any liability, claimr expense (including attorneys' fees) arisingtiole or in part out of a breach of any
product warranty (whether express or implied) cstiability in tort, negligent design or manufaatwf product, negligent provision for
services, product recall, or any other liabilitigioy or expense arising from the design, manufactpackaging, labeling (including
instructions for use), marketing, or sale of praduc

(xx) "Purchased Assets" means all right, title artdrest of Seller in and to all of the assetsalfes relating to the Business of whatsoever
nature, tangible or intangible, real or persoma|uding the following (except to the extent an Exded Asset):

(i) the Accounts Receivable;

(i) the Assumed Contracts;

(iii) the Business Records;

(iv) the Customer Lists;

(v) the Goodwill;

(vi) the Other Current Assets;

(vii) the Intellectual Property owned by Sellerused in the Business;
(viii) the Tangible Personal Property;

(ix) the Permits (to the extent assignable); and

(x) the Inventory.

(yy) "Purchase Price" means the purchase prictht®oPurchased Assets which is an amount equaftie FFive Million Dollars ($55,000,000
increased or decreased by the Working Capital Adijest.

(zz) "Related Person" means any Member, directasffacer of Seller or any other direct or indirdaineficial owner of Seller, any Person
related to any such Member, director, or officebeneficial owner by blood or marriage, or any tadiliability company, partnership,
corporation, trust or other entity in which any Isygerson has a substantial interest as a membemepashareholder, trustee or otherwise.
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(aaa) "Release" means any spilling, leaking, pumpdouring, emitting, emptying, discharging, injagt escaping, leaching, migrating,
dumping or disposing into the environment whichldaive rise to an Environmental Claim or whichiégjuired to be reported pursuant to 40
C.F.R. 302 or 355, or any analogous Environmenaa.L

(bbb) "Representative” means any officer, direqtoncipal, attorney, accountant, agent, employegtler representative of any Person.
(ccc) "Subsidiaries" means an affiliate controltgdSeller, directly or indirectly, through one oore intermediaries.

(ddd) "Tangible Personal Property" means all talegilersonal property of the Business owned or tbhgeSeller or in which Seller has any
interest, including, without limitation, all prodiien and processing equipment, warehouse equiproemputer hardware, furniture and
fixtures, transportation equipment, leasehold improents, tooling, supplies and other tangible assdtere ever located, together with any
transferable manufacturer or vendor warrantiesedlehereto.

(eee) "Target Net Working Capital* means Two MilliSeven Hundred Fifteen Thousand ($2,715,000).

(fff) "Tax" means any federal, state, local or fgreincome, gross receipts, license, payroll, eymplent, excise, severance, startup,
occupation, premium, windfall profits, environmdr{iacluding taxes under Code Section 59A), custdises, capital stock, franchise,
profits, withholding, social security (or similahealth, unemployment, disability, real propertgrgonal property, intangible property, sales,
use, transfer, registration, value added, goodssandces, alternative or add-on minimum, estimateather tax or similar obligation of any
kind whatsoever, including any interest, penaltaddition thereto, whether disputed or not.

(ggg) "Tax Liability" means liability for any Taxesving by the Seller to any Governmental Authoatiributable to the operations and
activities of, or otherwise incurred by or existwgh respect to, the Seller for any period endingor prior to the Closing Date, including
Taxes computed through the Closing Date with rasjoeany partial year on a closing-of-the-booksidas if such partial year ended at the
close of business on the Closing Date.

(hhh) "Tax Return" means any return, declaratieport, claim for refund or information return ocat&ment relating to Taxes, including any
schedule or attachment thereto, and any amendmenstof.

(iii) "Transaction Documents" means this Agreemémg, Employment Agreements, the Lease and thedfiale, assignments, instruments
and other documents described in Section 3.2(aBaction 3.3(a).

(i) "Working Capital Adjustment" means (i) if théet Working Capital on the Closing Date is eqoabt greater than the Target Working
Capital, the amount, expressed as a positive nurbpavhich the Net Working Capital on the Closingt® exceeds the Target Working
Capital or (ii) if the Net Working



Capital on the Closing Date is less than the Tafgetking Capital, the amount, expressed as a negatimber, by which the Net Working
Capital on the Closing Date is less than the Targatking Capital.

1.2 Other Defined Terms. The following terms skhale meanings defined for such terms in the sectenforth below:

Term Section
"Allocation Accountant" 2.3
"Cash Payment" 2.4(c)
"Casualty" 10.5
"Casualty Amount" 10.5
"Chambers Sale Agreement" 6.6(e)
"Claims Period" 9.1(a)
"Closing" 3.1
"Closing Purchase Price Reconciliation" 2.5(d)
"Closing Statement" 2.4(a)
"COBRA" 4.12(i)
"Covenant Period" 6.8(a)
"Employee Benefits Plans" 4.12(a)
"Employment Agreements" 6.6(c)
"Estimated Net Working Capital” 2.4(a)
"Final Net Working Capital Statement" 2.5(a)
"Final Net Working Capital" 2.5(a)
"Final Net Working Capital Adjustment" 2.5(a)
"Insurance” 4.15
"Leases" 4.14
"Material Contracts" 4.18(a)
"Non-Competition Agreements" 6.6(b)
"Non-Transferable Assets" 3.5
"Personal Guaranties" 6.6(a)
"Preliminary New Working Capital Adjustment" 2.4(a)
"Purchaser Claims Period" 9.1(c)
"Purchaser Indemnified Party" 9.2
"Purchaser Indemnifying Party" 9.3
"Real Estate Purchase Contract" 6.6(d)
"Restricted Activity" 6.8(b)
"Seller Indemnified Party" 9.3
"Seller Indemnifying Party" 9.2(a)
"Seller's Landlord" 6.6(d)
"Third Party Claim" 9.4(b)

1.3 Usage of Terms. Except where the context ofiserrequires, words importing the singular numbefude the plural number and vice
versa. Use of the word "including” means "includingthout limitation."

1.4 References to Articles, Sections, Exhibits Sodedules. All references in this Agreement tootes, Sections (and other subdivisions),
Exhibits and Schedules refer to the correspondiniglds, Sections (and other
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subdivisions), Exhibits and Schedules of or attddiethis Agreement, including any updated Schexdateprovided for in Section 6.12,
unless the context expressly, or by necessary ¢audin, otherwise requires.

ARTICLE 2
PURCHASE AND SALE OF PURCHASED ASSETS

2.1 Transfer of Purchased Assets. Subject to tinestand conditions contained in this AgreementhenClosing Date, Seller shall sell,
convey, transfer, assign and deliver to Purchaset Purchaser shall purchase and acquire fromrSgllef the Purchased Assets free and
clear of any Encumbrances (except the Permittedifabcances), and Seller shall retain the Excludesbiss

2.2 Assumed Liabilities; Excluded Liabilities. GretClosing Date, Purchaser shall assume and agpsgytor perform in accordance with
their terms the Assumed Liabilities. Notwithstarglanything to the contrary in this Agreement or ahthe Transaction Documents, and
regardless of whether such liability is disclosedhis Agreement, in any of the Transaction Docuisien on any Schedule or Exhibit hereto
or thereto, Purchaser shall not assume, agreeyt@peorm, discharge, bear the economic burdesr of any way be responsible for any of
the Excluded Liabilities. Seller shall retain diltbe Excluded Liabilities.

2.3 Consideration; Allocation. As consideration tloe sale, transfer, assignment, conveyance aintkedebf the Purchased Assets, Purchaser
shall pay and deliver to Seller the Purchase Ruckshall assume the Assumed Liabilities. Not ltiten ninety (90) days after the Closing
Date, Purchaser will (a) retain, at its sole castputside accountant, accounting firm or evaludfiion to prepare a proposed allocation of the
Purchase Price among the Purchased Assets, addlifl®r such proposed allocation to Seller. Untgsker objects to such allocation within
sixty (60) days after receipt by Seller of suchpgm®ed allocation, such allocation shall be considién be final. If Seller shall object to
Purchaser's proposed allocation, the parties sbglbtiate in good faith to reach agreement upanaa dllocation. Additionally, Purchaser a
Seller will (i) reflect the Purchased Assets inith@oks and for Tax reporting purposes in accotdamith such allocation,

(i) file all forms required under Code Section 0Q@cluding Form 8594) and all other Tax Returnd eeports in accordance with and based
upon such allocation, and (iii) unless requireddcso in accordance with a "determination” as @efim Code Section 1313(a)(1), take no
position in any Tax Return, Tax Proceeding, Taxitaordotherwise which is inconsistent with suctoadition.

2.4 Payments by Purchaser.

(&) On the day prior to the Closing Date, Sellallsh good faith prepare and deliver to Purchaseertificate (the "Closing Statement")
containing (i) a pro forma estimate of the Net WiogkCapital as of the Closing Date (the "Estimatd Working Capital) and (ii) a pro
forma estimate of the Working Capital Adjustmehi(tPreliminary Net Working Capital Adjustment™)hieh will be subject to examination
and agreement by Purchaser as to reasonablenesEsiitnated Net Working Capital is to be determiimeaiccordance with the principles set
forth on Schedule 2.4. Purchaser and Seller
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agree that the purpose of the Preliminary Net Wayl€apital Adjustment is to measure changes bettieemarget Net Working Capital and
the Estimated Net Working Capital.

(b) Payments required to be made on the Closing Patsuant to this
Section 2.4 will be determined on the basis ofGlesing Statement and the Preliminary Net Workiragpi@l Adjustment, as provided herein.

(c) At the Closing, Purchaser shall pay to Selfeaggregate amount equal to Purchase Price, astedljoy the Preliminary Net Working
Capital Adjustment (the "Cash Payment"), in cashwvb transfer to an account designated by Sall@&urchaser in writing not less than two
(2) business days prior to the Closing Date.

2.5 Final Net Working Capital Statement; Final WingkCapital Adjustment.

(a) Within ninety (90) days after the Closing Da&Reychaser shall cause to be prepared and delitei®eller a final statement of Net
Working Capital (the "Final Net Working Capital &ment") setting forth the Net Working Capital @&i8r as of the Closing Date (the "Fil
Net Working Capital") and the final Working Capitatijustment (the "Final Net Working Capital Adjustnt"). The Final Net Workin
Capital Statement is to be prepared in accordaittetine principles set forth on Schedule 2.4.

(b) Within forty five (45) days following Sellerteceipt of the Final Net Working Capital Statemé&ller shall deliver written notice to
Purchaser of any dispute Seller has with respetttet@reparation or content of the Final Net Wogk@apital Statement. Such notice must
describe in reasonable detail the items containdkd Final Net Working Capital Statement that&edisputes and the basis for any such
dispute. If Seller does not notify Purchaser ofspate with respect to the Final Net Working Cdfgeatement within such 45-day period,
such Final Net Working Capital Statement will beali conclusive and binding on the parties. Inghent of a notification of a dispute by
Seller, Purchaser and Seller shall negotiate imdaith to resolve such dispute. If Purchaser agitbBfail to resolve such dispute within
thirty (30) days after Seller advises Purchasétsasbjections, then Purchaser and Seller joirtigllsengage the Independent Accountants to
resolve such dispute. The Independent Accountduats @nly consider those items and amounts sett famtthe Final Net Working Capital
Statement as to which Purchaser and Seller haagreisd within the time period specified above andtmesolve the matter in accordance
with the terms and provisions of this AgreementotJthe agreement of Purchaser and Seller or thsideof the Independent Accountants,
the Final Net Working Capital Statement will bediinconclusive and binding on the parties. The,fegpenses and costs of the Independent
Accountants shall be shared equally by Seller andiaser. The determination of the Independent Attmts, absent fraud, shall be deemed
a final arbitration award that is binding on Pursdraand Seller, and neither party shall seek furé@urse to courts, other tribunals or
otherwise, other than to enforce to the final deaisf the Independent Accountants. Judgment magnbered to enforce the final decision of
the Independent Accountants in any court having@rgurisdiction.

(c) For purposes of complying with the terms sethfin this Section 2.5, each party shall cooperate and make available to the other
parties and
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their respective representatives all informatietords, data and working papers, and shall pegaganable access to its facilities and
personnel, as may be reasonably required in coionegith the preparation and analysis of the Fiel Working Capital Statement and the
resolution of any disputes thereunder.

(d) Within five (5) business days after determioatof the Final Working Capital Adjustment hereund®urchaser or Seller, as the case may
be, shall pay to the other the amount by whichRbechase Price, as adjusted by the Final Workirgjt&laAdjustment, is greater or less than
the Purchase Price as adjusted by the PreliminatyWorking Capital Adjustment (such difference lgethe "Closing Purchase Price
Reconciliation™). If the Closing Purchase Price &wagiliation is positive, Purchaser shall prompthysuch difference to Seller. If the Closing
Purchase Price Reconciliation is negative, Selall promptly pay such difference to PurchasePufchaser or Seller fails to pay any amc
owing pursuant to this Section 2.5(d) within fi\® pusiness days, then the amount owing shall halpa on demand and interest shall ac
on this unpaid amount from the date due until paid rate equal to the lower of twelve percent (L@& annum or the highest rate permitted
by applicable law.

2.6 Taxes; Proration. Seller will be responsibletfe payment of any sales, use, transfer, exsiaemp or other similar Taxes imposed by
reason of the transfer of the Purchased Assetsiantr$o this Agreement and any deficiency, inteoegtenalty with respect to such Taxes.

2.7 Physical Inventory. An inspection and physaaint of the Inventory and Tangible Personal Pitypsrall be conducted by
Representatives of Seller and Purchaser on suelpdatimate to the Closing Date as the partied smatually agree upon. The inspection
and physical count may be observed by represeatatifboth Seller and Purchaser. The inspectiorpagsical count shall be conducted in
accordance with such procedures as may be agreedoypSeller and Purchaser. The cost of such itigmeand physical count, other than
cost of Purchaser's auditors, shall be shared lgduaBeller and Purchaser. In connection withghgsical inventory, (i) Seller shall calcul:
the inventory value and (ii) Seller and Purchabetlsserify the presence of all of the Tangible $2aral Property identified in the Tangible
Personal Property List.

ARTICLE 3
CLOSING

3.1 Closing. The closing of the transactions coplated by this Agreement will be held at 10:00 donal time on the Closing Date at the
offices of Briggs and Morgan, P.A. or any othercglas Purchaser and Seller shall mutually agre€'@losing™). The Closing will be
effective as of 11:59 p.m. Blaine, Minnesota tinmetloe Closing Date and the calculation of the Ezstéd Net Working Capital and the Final
Net Working Capital shall be made as of such datetime.

12



3.2 Conveyances at Closing.

(a) Upon the terms and conditions contained inAlgseement, on the Closing Date, Seller shall @elte Purchaser (i) one or more bills of
sale conveying in the aggregate all of the Purahdssets, (ii) one or more assignments of the Iedelal Property owned by Seller or use
the Business in recordable form, (iii) the Sellans the Seller's Affiliates' filings with the Setary of State of Minnesota and other applic
Governmental Authorities changing the name of thkeSand Seller's Affiliates to a name that doesaontain the words "Quan Emerteq" or
any derivative or variation thereof , (iv) suchatinstruments as are reasonably requested by &ecto vest in Purchaser title in and to the
Purchased Assets in accordance with the provisibttis Agreement and (v) such other documentsagmdements as are contemplated by
this Agreement.

(b) All of such instruments will be in form and stiédnce, and will be executed and delivered in an@ameasonably satisfactory to Purchaser
and Seller, but will not diminish the status offetito the Purchased Assets required to be delivieye®eller pursuant to this Agreement.

3.3 Assumptions at Closing.

(a) Upon the terms and conditions contained inAlgigeement, on the Closing Date, Purchaser willvdelto Seller (i) an assumption of the
Assumed Liabilities, (ii) such other instrumentsagsbumption evidencing Purchaser's assumptiorechsisumed Liabilities as Seller
reasonably deems necessary,

(iii) and such other documents and agreementseascatemplated by this Agreement.

(b) All such instruments will be in form and sulysta, and will be executed and delivered in a mareasonably satisfactory to Seller and
Purchaser, but will not increase or decrease tlsaiied Liabilities required to be assumed by Pumh@srsuant to this Agreement.

3.4 Certificates and Other Document. Each of Pwehand Seller shall deliver or cause to be dediyéne certificates and other documents
and items described in Articles 6, 7 and 8.

3.5 Non-Transferable Assets. It is understood ¢kakin Purchased Assets may not be immediatelgfieeable or assignable to Purchaser,
and Purchaser and Seller may mutually agree, itingrito allow Seller to retain certain of suchetssafter the Closing Date (the "Non-
Transferable Assets"), and this Agreement will caristitute an assignment of any such Noansferable Assets. In such event, (i) Sellerl:
use commercially reasonable efforts to obtain amsent or authorization which may be requiredaadfer or assign the Non-Transferable
Assets to Purchaser or to remove or eliminate smpediment preventing the transfer or assignmetti@fNon-Transferable Assets to
Purchaser, (ii) Seller shall grant to Purchasérisg and benefit of its interest in the Non-Transble Assets to the extent permitted by the
terms of or applicable to such Non-Transferableefssst being the intent of the parties that, ® d¢ixtent not inconsistent with the foregoing,
Purchaser have the benefit of the Non-Transferabdets as though it were the sole owner theradfSgller shall take all commercially
reasonable actions necessary
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to preserve the value of the Non-Transferable As¢ef) Seller shall not transfer or assign the Noansferable Assets to any Person other
than Purchaser or Purchaser's assigns, (v) Shldrtensfer or assign the Non-Transferable AsseBurchaser at the earliest date, if any, on
which such transfer or assignment can be effeaidd\d) Purchaser will be responsible for obligasaelating to such Non-Transferable
Assets arising or occurring on or after the Clodirade as if they had been transferred or assigm@ditchaser in accordance with the terms of
this Agreement. Upon the request of PurchasereiSsiiall enforce, for the account and on behafwthaser, any rights of Seller arising
under or in connection with any Non-Transferablsets

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants to Purchaser asvill

4.1 Organization and Authority of Seller to CondBasiness. Seller is duly organized, validly exigtand in good standing under the laws of
the State of Minnesota. Schedule 4.1 sets forth paisdiction where Seller is qualified to do messs. Seller is duly qualified and in good
standing in each jurisdiction where it is requitede qualified and where the failure to qualifygimti have a Material Adverse Effect on the
Business, financial condition or operations of &elSeller has full corporate power and authodtgdnduct its business as it is presently
being conducted and to own and lease its propatidsassets.

4.2 Subsidiaries. Except as set forth on Scheda@leSkller has no Subsidiaries and does not owecttl or indirectly, five percent (5%) or
more of the outstanding capital stock or otherng8ecurities of any corporation or other Person.

4.3 Power and Authority; Binding Effect. Seller tedsnecessary power and authority and has takexctbn necessary to authorize, execute
and deliver this Agreement, to consummate the &@iens contemplated by this Agreement, and tooperits obligations under this
Agreement. Seller has delivered to Purchaser cajfial resolutions of the Board of Governors andmbers of Seller with respect to the
transactions contemplated by this Agreement, aedltiby the Secretary of Seller, in form reasonahlysfactory to counsel for Purchaser. No
other action on the part of Seller is requiredutharize the execution and delivery of this Agreatrand to consummate the transactions
contemplated hereby. This Agreement has been celyuted and delivered by Seller and constitutegal] valid and binding obligation of
Seller, enforceable in accordance with its termsept as such enforcement may be limited by thet€erability Limitations.

4.4 Title; Condition of Tangible Personal Property.

(a) Seller has good and marketable title free dear ©f all Encumbrances to all of the Purchasesktssexcept for the Permitted
Encumbrances and the security interest held by iWgiin County Bank, N.A. and Center Capital Corpiora The Purchased Assets,
together with any properties and assets licenséshsed by Seller and disclosed in Schedule 4.déajtitute all tangible and intangible as
that Seller has used in connection with the opematf the Business as conducted on the date heke@iosing,
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the Purchased Assets will be delivered free anal dethe security interest held by Washington @g@ank, N.A. and Center Capital
Corporation.

(b) No repairs or replacements are necessary tdahgible Personal Property and the Tangible Paidenoperty is operational and in a
condition adequate and sufficient for use in theiBess as it has been conducted to date, ordineay and tear excepted.

4.5 No Conflict; Governmental Authorization; ReadrFilings and Consents.

(a) Except as set forth on Schedule 4.5, neitteeiecution and delivery of this Agreement nordbesummation of any of the transactions
contemplated by the Agreement do, or will, directhindirectly (with or without notice or lapse tifihe or both), contravene, violate or
conflict with the Seller's Charter Documents, regulny breach of or constitute a default

(or an event which with notice or lapse of timeéboth would become a default) under, terminate acebor give to others any rights of
termination, acceleration or cancellation of (wothwithout notice or lapse of time or both), oruies$n the creation of an Encumbrance of any
nature whatsoever on any of the Purchased Ass&sligf pursuant to, any of the terms, conditiongrovisions of any Assumed Contract.

(b) The execution and delivery of this AgreemenSa&jier does not, and the performance of this Agesg and the consummation of the
transactions contemplated by the Agreement by étlerSwill not, require any consent of or filingthior notification to, any Governmental
Authority, except the Seller's and the Seller'sliates’ filings with the Secretary of State of Masota and other applicable Governmental
Authorities changing the name of the Seller andeBslAffiliates to a name that does not contamwords "Quan Emerteq" or any derivative
or variation thereof on the Closing Date.

4.6 Compliance with Laws and Permits.

(a) To the Knowledge of Seller, Seller and Sellersdecessors have been at all times during théhlee (3) years, and Seller is now being,
operated in compliance with applicable GovernmeR&gjuirements for any instances of non-complianiielwcould not reasonably be
expected to have, individually or in the aggregatMaterial Adverse Effect on Seller. This

Section 4.6 does not apply to environmental orytiolh-related Governmental Requirements or mattebging the intent and agreement of
the parties that such matters be exclusively thgestiof Section 4.20.

(b) Schedule 4.6(b) identifies all Permits issuedannection with the Business and currently ie@ffand includes (i) the Governmental
Authority that issued the Permit, (ii) the expicatidate of each Permit, and

(iii) whether the Permit is freely transferableRorchaser. To the Knowledge of Seller, the Peraditsstitute all permits, consents, licenses,
franchises, authorizations and approvals usedeimgieration of and necessary to conduct the Busirdisof the Permits are valid and in full
force and effect, no violations have been expegdnnoted or recorded, and no Proceeding is peradirtg the Knowledge of Seller,
threatened to revoke or limit any of the Permits.
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(c) Without limiting the provisions of Section 4a§(@bove, to the Knowledge of Seller, Seller anteBe Predecessors have in all material
respects during the last three (3) years complididl wnd are now in compliance with, all requiretsgoursuant to the Federal Food Drug and
Cosmetic Act, regulations promulgated thereundetheyU.S. Food and Drug Administration ("FDA"), astl Governmental Requirements
administered or issued by any other Governmenté#hérity having regulatory authority over producessdloped, tested, manufactured,
distributed or sold by Seller in the United Statesluding without limitation applicable FDA, prearket approval and pnearket notificatior
requirements. Except as disclosed on Schedule)4a&(cequired notifications and applications héeen filed with the FDA and any other
such Governmental Authority and have been cleareghproved, as applicable, by the FDA and each @arernmental Authority, for any
products tested, distributed or sold by Seller.dpt@s set forth on Schedule 4.6(c), the Sellenbaseceived from any Governmental
Authority having regulatory authority over the Busss's products any notice, warning letter or athreilar communication stating that Seller
is in violation of any Governmental Requirementscépt as set forth on Schedule 4.6(c), none ofymtsdof the Business have been recalled,
whether voluntary or otherwise, or are or have tmdiject to device removal or correction reportieguirements, and Seller and Seller's
Predecessors have not received notice, either edatbbr pending, or to Seller's Knowledge, of arocpeding seeking a recall, removal, or
corrective action of any products. To Seller's Kfemlge, no employees or agents of the Businessrhade an untrue statement of material
fact to any Governmental Authority with respecttty product tested, manufactured, distributedplat By the Business. Except as set forth
on Schedule 4.6(c), there has been and is no ppodito Seller's Knowledge, threatened or antieigd&DA or other Government Authority
proceeding, investigation, review, or inquiry ralgtto Seller's development, testing, manufactistridution, or sale of its products.

4.7 Financial Statements; Unknown Liabilities.

(a) Seller has delivered to Purchaser the Finast&kements. The Financial Statements fairly ptegeall material respects, the financial
condition and the results of operations of Seltat Seller's Predecessor(s), as applicable, azwfréspective dates and for the periods then
ended, except as set forth on Schedule 4.7(a)bdbks and records of Seller and Seller's Predede$($mm which the Financial Statements
were prepared fairly reflect, in all material restse the assets, liabilities and operations ofe8elhd Seller's Predecessor(s), as applicable, an
the Financial Statements are in conformity therewit

(b) Except as set forth on Schedule 4.7(b), thexeand as of the Closing Date there will be, noemial liabilities or obligations of any natu
whether absolute, accrued, contingent, known, rad{wnmatured or otherwise that would require d&ale in Seller's financial statement
accordance with GAAP, of Seller except (i) lialdit and obligations reflected in the Financial Stants (ii) liabilities relating to facts,
circumstances or events specifically disclosedhen3chedules, (iii) liabilities reflected in thdadation of the Working Capital Adjustment
as finally determined, and

(iv) liabilities and obligations incurred betwedmetdate of the Interim Financial Statements andCibsing Date in the ordinary course of
business of Seller (none of which results fromsegiout of or relates to any breach of contraefaddr of contractual warranty, tort,
infringement or violation of Governmental Requirer)e
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4.8 Tax Matters.

(@) (i) Seller and its Predecessors have filed'@k Returns that were required to be filed, (ii)Taxes required to have been withheld in
connection with amounts paid or owing to any emeiyndependent contractor, creditor, Member oerathird party have been withheld,

(iii) all such Tax Returns were correct and conmpieatall material respects when filed, (iv) all Baxequired to have been paid and relating to
the Business (whether or not shown on any Tax Rghave been paid, (v) Seller and its Predecessersot currently the beneficiary of any
extension of time within which to file any Tax Retwand (vi) no notice has been received by Seliéisd’redecessors and no claim has been
made within the last five (5) years by any GoverntabAuthority in a jurisdiction where Seller os iPredecessors does not file Tax Returns
that it is or may be subject to taxation by thaisgiction. There are no Encumbrances on any oPtltehased Assets that arose in connection
with any failure (or alleged failure) to pay anyxTa

(b) There is no dispute or claim concerning any Tiability of the Business, either (i) claimed @ised by any Governmental Authority in
writing or (ii) as to which Seller has Knowledgehgdule 4.8(b) lists all income Tax Returns fileithwespect to the Business for any taxable
period ended on or after December 31, 2003, ingicitose Tax Returns which have been audited nalichies those Tax Returns that
currently are the subject of audit. Seller hasvde#d to Purchaser correct and complete copiel ioicame Tax Returns, examination reports
and statements of deficiencies assessed agaiagt@ed to by Seller or its Predecessors for argbiexperiod ended on or after December 31,
2003.

4.9 Intellectual Property.

(a) Schedule 4.9 lists all of the Intellectual Redyp that is owned by Seller or used in the condfithe Business as of the date of this
Agreement. Except as set forth on Schedule 4.%ao€pt for standardized software generally avadlablthe public, Seller owns, free and
clear of any Encumbrances, or has a right anddengie to use, as the case may be, all Intelleetoglerty used by the Business.

(b) Except as provided in Schedule 4.9, no claisieen asserted or, to Seller's Knowledge, thredtenwriting by any Person, to the effect
that

(i) the Intellectual Property owned by Seller oedi$n the Business, or the manufacture, use omdalry products by the Business would
infringe or infringes or misappropriates the Ireetual Property rights of any Person, or

(i) challenging or questioning the validity or efiveness of any license or agreement with regpdbe Intellectual Property owned by the
Seller or used in the Business. Seller has paifiliaty fees, maintenance fees and other amountsviias required to be paid and that were
and owing as of the date hereof under applicable@unent Requirements with respect to the IntaldProperty owned by the Seller or
used in the Business, or under any Assumed Contkating to the Intellectual Property owned by 8wdler or used in the Business. The
issued patents and trademark registrations sét dortSchedule 4.9 are valid and, to Seller's Kndgde no challenge against any such
registrations has been brought by any party injadigial or administrative proceeding.
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(c) To the Knowledge of Seller, no Person nor dRefson's business or products has infringed, axppiepriated any Intellectual Property
owned by Seller or used in the Business, or cugréninfringing, or misappropriating any Intelleetl Property owned by Seller or used in the
Business.

(d) To Seller's Knowledge, no employee or constibdiseller is subject to or otherwise restrictgdabny employment, nondisclosure,
assignment of inventions, non-solicitation of enygles or non-competition agreement between suchogelor consultant and a third party
that has been violated or will be violated as altexf any of the transactions contemplated by useement. Jennifer Crystal, Lee Yang, Pa
Dee Vue, Angela Lee, John Lyon, Angelina Vane, Mafang, Yong Her and all employees of the Busiribasbegan their employment af
December 1, 2006 (which includes Tom Walch, Jessey; Nick Kampa, Andrea Rassmussen, Jeremy Foaadrsandy Jagger) have
signed a confidentiality and assignment of invemgiagreement substantially in the form(s) previpdslivered to Purchaser. John Swoyer
and Jeffrey Gagnon have signed a non-compete, isafesure and assignment of inventions agreemehttive Seller in the form previously
delivered to Purchaser. Richard Farrell and Briandtl have signed a non-disclosure and assignofénventions agreement with the Seller
in the form previously delivered to Purchaser. €heloyees referred to in this Section 4.9(d) drefdhe employees in a position to invent
the Intellectual Property described in Scheduleah® have signed an assignment of inventions agneewith the Seller.

(e) Except as provided on Schedule 4.9, SelleiitarRredecessors have not granted any licensdnervase transferred any Intellectual
Property owned by Seller or used in the BusinessjoPerson, or agreed to indemnify any third paitia respect to any alleged infringem
or misappropriation of any third party's IntelleaitéProperty by Seller or the Business. Except agiged in Schedule 4.9, Seller is not bound
by or a party to any options, licenses or Contratemny kind relating to the Intellectual Properityhts of any other Person, except for
standardized licensed software generally availabthe public.

(f) Except as provided on Schedule 4.9, none oMBmbers or current officers and employees of Belléts Predecessors have any patents
issued or applications pending for any device, @sscdesign or invention of any kind now used éBlusiness, or under development or
design for use in connection with the Businessctvipiatents or applications have not been assigngdlter, with such assignment duly
recorded in the United States' Patent Office anslioh other Governmental Authority as commercighsonable under the circumstances.

4.10 Litigation. Except as set forth on Schedul®4currently there is, and during the last thi@eyéars there was, no Proceeding pending or
to the Knowledge of Seller, threatened (a) agéhedier or Seller's Predecessors, or their respeptioperties, assets or business or (b) rel
to the Business and against or relating to any Mandirector, officer or employee of Seller or 88 Predecessors.
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4.11 Labor Matters.

(a) Schedule 4.11(a) identifies for each currenplegee of the Seller with a current annual compgosgbase salary plus bonus) for the
fiscal year ended December 31, 2006 in excess@D$B, or where annual compensation for the figeat ending December 31, 2007 is
expected to be in excess of $50,000, his or heenawosition or job title, hire date, his or herdoasmpensation and bonus compensation
earned in the fiscal year of Seller ending Dece3ie2006 and his or her current base compensation.

(b) Except as set forth on Schedule 4.11(b), Setjeresents and warrants that:

(i) It has no obligations under any written or deddor agreement, collective bargaining agreementfter agreement with any labor
organization or employee group;

(i) To the Knowledge of Seller, it is not engagadiny unfair labor practice and there is no unifgior practice charge or other employee-
related or employmentlated complaint against Seller pending or, tokhewledge of Seller, threatened before any Govemtal Authority;

(iii) It is not experiencing, nor has it experiedaturing the three years immediately precedingitite of the Agreement, a labor strike, labor
disturbance, slowdown, work stoppage or other ratibor dispute or arbitration, nor, to the Knedde of Seller, is any such labor strike,
labor disturbance, slowdown, work stoppage or othaterial labor dispute or arbitration threatengdimast Seller;

(iv) No organizational campaign is being conduaiedo the Knowledge of Seller, contemplated aretehis no pending or, to the Knowledge
of Seller, threatened petition before any Goverrtalghuthority or other dispute as to the represimieof any employees of Seller;

(v) Except for agreements regarding confidentiadityl assignment of inventions Seller has no wrigiaployment agreements with its
employees; and

(vi) There are no known claims against Seller bypleyees or former employees of the Business foaithwages, wrongful termination,
accidental injury or death, sexual harassmentgarinination or violation of any Governmental Reguient.

(c) Except as set forth on Schedule 4.11(c), Sklsrmaterially complied with, and is currentlyniaterial compliance with, all applicable
Governmental Requirements relating to any of itplegrees or consultants (including any GovernmeRe&gjuirement of the Occupational
Safety and Health Administration), and Seller hatsraceived within the past three (3) years anytanminotice of failure to comply with any
such Governmental Requirement which has not bedified.

(d) Seller has on file a valid FornBlfor each employee hired by Seller or any Predmees Seller on or after November 7, 1986 ancefwmt
employee where employment terminated on or afteéoligs 1, 2004. Except as set forth on Schedulg(d),14ll employees of Seller are (i)
United States citizens, or lawful permanent redislefithe United States, (ii) aliens whose righiviark in the United States is unrestricted,
(iii) aliens who have valid,
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unexpired work authorization issued by the Depantnoé Homeland Security or

(iv) aliens who have been continually employed bile3 since November 6, 1986. Except as set fantBchedule 4.11(d), Seller and its
Predecessors have not been the subject of an imtigrcompliance or employment visit from, nor [Sadler or its Predecessors been
assessed any fine or penalty by, or been the dudfjany order or directive of, the United StatespBrtment of Labor or the Department of
Homeland Security.

(e) Except as set forth on Schedule 4.11(e), Setlemot terminated the employment of any emplaygmg the ninety (90) days preceding
the date of this Agreement, excluding voluntarygeation and termination for cause.

4.12 Employee Benefits. With respect to the empdyenefits:

(&) Schedule 4.12 lists all (i) "employee bendfing," as defined in

Section 3(3) of ERISA, (ii) all other material banuncentive, fringe benefit, profit-sharing, persor retirement, deferred compensation,
medical, life insurance, disability, accident, sgleontinuation, severance, accrued leave, vacatiok pay, sick leave, supplemental
retirement and unemployment benefit plans, programangements, commitments and/or practices (whethnot insured) for which Seller
makes or is required to make payments, transfexpmtributions in respect of employees of Seblaq (iii) employment, consulting,
termination, and severance contracts or agreemargach case for active, retired or former empésyer members of the Board of Goverr
of the Business (collectively, "Employee Benefiafd").

(b) To the Knowledge of Seller, each Employee Biedan is in compliance with its terms and theuiegments of applicable Laws, except
where the failure to comply will not have a MatéAaverse Effect. Seller does not have any commitnt@ create, modify or terminate any
Employee Benefit Plan.

(c) Seller and its Predecessors have never magttaincontributed to, or had any obligation to cbote to any "multiple employer
plan" (within the meaning of the Code or ERISA)Xory "multiemployer plan” (as defined in
Section 4001(a)(3) of ERISA).

(d) Each Employee Benefit Plan intended to be §adlunder Section 401(a) of the Code is covered favorable IRS determination lettel
to the taxqualified status of the plan and trust as to fdeach such plan has not been amended or operated,the receipt of the most rec
determination letter, in a manner that would adeigraffect the qualified status of the plan.

(e) To the Knowledge of Seller, neither any Emp®Benefit Plan, nor any other Person has engagadgrohibited transaction” as defined
in ERISA
Section 406 or Code Section 4975, with respectith £mployee Benefit Plan, for which no individoalclass exemption exists.

(f) There are no Proceedings pending or, to thevedge of Seller, threatened (other than routiaéws for benefits) with respect to any
Employee Benefit Plan, its related assets or torsany fiduciary, administrator or sponsor of s&chployee Benefit Plan.
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(9) Seller has delivered or has caused to be delivéo Purchaser true and complete copies dfi€iEmployee Benefit Plans (including
related trust agreements, custodial agreementsainse contracts, investment contracts and ottelirfig arrangements, if any, and adoption
agreements, if any), (i) any amendments to the lBpge Benefit Plans, (iii) written interpretatiookthe Employee Benefit Plans, (iv)
material employee communications by the plan adstratior of any Employee Benefit Plan (includingt bat limited to, summary plan
descriptions and summaries of material modificatj@s defined under ERISA), (v) the three mostmeaenual reports on Form 5500
prepared in connection with each Employee Benédin Fif any such report was required), includinigasifachments (including without
limitation the financial statements, if any) and ¢he three most recent actuarial valuation reppréepared in connection with each Employee
Benefit Plan (if any such report was required).

(h) Except as set forth on Schedule 4.12, no Enggl@Benefit Plan provides benefits, including withiimitation, any severance or other
post-employment benefit, salary continuation, teation deal, disability or other health or medisahefits (whether or not insured), life
insurance or similar benefit with respect to cur@mformer employees (or their spouses or deperylenSeller beyond their retirement or
other termination of service other than (i) coveragandated by applicable law, (ii) death, disabdit retirement benefits under any Emplc
Benefit Plan qualified under Section 401(a) of @arle, (iii) deferred compensation benefits accragtabilities on the Seller's financial
statements, or (iv) benefits, the full cost whick borne by the current or former employee (oohiser beneficiary).

(i) Seller has complied with, and satisfied, thguieements of

Section 4980B of the Code ("COBRA") with respeceéswh Employee Benefit Plan that is subject ta¢lgairements of COBRA. Each
Employee Benefit Plan which is a group health pleithin the meaning of Section 9832A of the Codes bomplied with and satisfied the
applicable requirements of Sections 9801 and 98@2eoCode. Schedule 4.12 sets forth a list idgimif each employee or other beneficiary
entitled to continuation coverage under COBRA attame during the 90 day period prior to the Clgsibate.

4.13 Transactions with Related Persons. Excepgtd®h on Schedule 4.13 no Related Person igptlys or at any time during the past
three (3) years has been, a party to any transawiith the Seller or its Predecessors including @ogtract (a) providing for the furnishing of
services to or by,

(b) providing for the rental or sale of real or smmmal property to or from or

(c) otherwise requiring payments annually to onfr@ther than for services as employees of therigss) such Related Person. Except as se!
forth on Schedule 4.13 all such transactions withafed Persons have been and are on an arms-leajthproviding for substantially the
same payment and performance terms as would rdagdi@expected to be negotiated with an indepenttiénd party. Except as set forth on
Schedule 4.13 there is no outstanding amount oireduding pursuant to any advance, note or othéeltedness instrument) from Seller to
any Related Person or from any Related PersonllerSe

4.14 Real Property. Except as set forth on Schetlak the Seller does not, nor has it or its Rresisors ever, owned any real property.
Schedule 4.14 contains an accurate and completsf bdl leases, subleases and any other agreemadatifg to the use or occupancy of real
property (collectively, the "Leases"), includindg @nendments, supplements and other modificatioaieto
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to which the Seller is a party or bound. The Séiks valid leasehold interests in all leased reggrty described in each Lease set forth in
Schedule 4.14 (or required to be set forth in Saleed.14), free and clear of any and all EncumbganEach Lease is in full force and effect;
all rents and additional rents due to date on sach Lease have been paid; in each case, the legs&deen in peaceable possession since th
commencement of the original term of such Leaseisndt in default thereunder and no waiver, indalte or postponement of the lessee's
obligations thereunder has been granted by thertessd there exists no default or event, occugeoondition or act (including the transfer

of the Purchased Assets hereunder) which, witlgiiag of notice, the lapse of time or the happgrof any further event or condition, wol
become a default under such Lease. The Sellerdtagatated and is not currently in violation ofyaof the terms or conditions under any
such lease in any material respect, and, to thewaage of the Seller, all of the covenants to bdqumed by any other party under any such
Lease have been fully performed.

4.15 Insurance. Schedule 4.15 contains a comphet@ecurate list of all current policies or bindefsnsurance (showing as to each policy or
binder the carrier, policy number, coverage limitgpiration dates, annual premiums, deductiblessageneral description of the type of
coverage provided and policy exclusions) maintaimg&eller and relating to properties, assets @&nslgmnel of the Business, including all
self-insurance programs and arrangements applital8eller and the Business ("Insurance"). Excesed forth on Schedule 4.15, all of the
Insurance is: (a) "occurrence" based, (b) in fulté and effect, and (c) sufficient for compliamgth all applicable Governmental
Requirements and of all Contracts to which Seflex party. Seller is not in default under any efltiisurance, and Seller has not failed to give
any notice or to present any claim under any oftisarance in a due and timely manner. No noticeaotellation, termination, reduction in
coverage or increase in premium (other than redogtin coverage or increases in premiums in thimarg course) has been received with
respect to any of the Insurance, and all premiuitis nigspect to any of the Insurance have been yipa&id. The Business has not experienced
claims in excess of current coverage of the Instgan

4.16 Accounts Receivable. All of the Accounts Reable set forth on Schedule 1.1(b) are bona fideivables, are reflected on the books
and records of Seller, arose in the ordinary coafgbe Business and are recorded on the booksemodds in a manner consistent with past
practices at their full face value net of reserfie@gloubtful accounts as reflected on the ClositajeBnent. There is no right of offset against
any of the Accounts Receivable and no agreememdduction or discount has been made with respeaty of the Accounts Receivable
other than ordinary course trade discounts.

4.17 Accounts Payable/Accrued Liabilities. The Amcts Payable and Accrued Liabilities reflected loa Einancial Statements, the Closing
Statement and the Final Net Working Capital Statgrhave arisen in bona fide arm's length transastio the ordinary course of business.
There are no unpaid invoices or bills represerdimgunts alleged to be owed by Seller, or othegafleobligations of Seller, which Seller has
disputed or determined to dispute or refuse to pay.
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4.18 Material Contracts.

(a) Schedule 4.18 sets forth a list of all Mate@iahtracts. "Material Contracts" means all writtgroral Contracts to which Seller is a party to
or bound by and that constitute:

(i) Any Contract for the purchase of materials ergonal property from any supplier or for the fahiing of services to Seller that involves
future aggregate annual payments by Seller of $86¢00 more;

(i) Any Contract for the sale, license or leasg léssor) by Seller of services, materials, praglstipplies or other assets, owned or leased by
Seller;

(iii) Any non-competition agreement, profit-shariagreement or any other agreement or obligatiorchvpurports to restrict the conduct of
any business by Seller, or the ability of Selleoperate in any geographic area;

(iv) Any Contract or plans, including any employrieggsompensation, non-competition, non-solicitatimeentive, retirement, loan or
severance arrangements, with any current or foMeenber, member of the Board of Governors, offiaeemployee of Seller;

(v) Any agreement, joint venture, product developmeesearch and development or limited partnerabipements or arrangements invol
a sharing of profits, losses, costs or liabilitigsSeller with any other Person;

(vi) Mortgages, indentures, loan or credit agreessiesecurity agreements and other agreements atrdrirents relating to the borrowing or
guarantee of money or extension of credit in arsedn excess of $25,000;

(vii) Any standby letter of credit, performancep@yment bond, guarantee arrangement or surety dfosaaly nature involving amounts in
excess of $25,000;

(viii) Other Contracts not in the ordinary courdebasiness involving annual payments made to dBéler in excess of $25,000;

(ix) Any Contract for the sale of any of the ass#tSeller

(whether by merger, sale of membership intereate, & assets or otherwise) or for the grant toResson of any preferential rights to
purchase any of its assets (whether by mergerp$aembership interests, sale of assets or otkejwin each case, for consideration in
excess of $25,000 individually, or $50,000 in togregate;

(x) Any Contract relating to the ownership, managatror control of any Person in which Seller owng aquity interest;

(xi) Any Contract pursuant to which the transacsicontemplated by this Agreement would amend orifpedch Contract, or would trigger
the payment of revenues or fees to the counterpéyuch Contract;
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(xii) Any Contract (A) relating to the acquisitioissuance, voting, registration, sale or transfemny securities, (B) providing any Person v
any preemptive right, right of participation, righftmaintenance or any similar right with respecaty securities, or (C) providing Seller with
any right of first refusal with respect to, or righ repurchase or redeem, any securities;

(xiii) Any Contract imposing any confidentiality bipation on Seller or containing "standstill" onslar provisions (A) to which any
Governmental Authority is a party or under whicly @overnmental Authority has a right or obligation,(B) directly or indirectly benefitin
any Governmental Authority (including any subcoaotrar other contract between Seller and any cotdras subcontractor to any
Governmental Authority);

(xiv) Any Contract or arrangement to allocate, shar otherwise indemnify for Taxes; or

(xv) Any Contract or arrangement (A) granting otabing any right to use any Intellectual Properiyned by Seller or used in the Business
(other than Contracts granting rights to use rgaalibilable commercial software having an acquisiprrice of less than $25,000 per
Contract); (B) restricting Seller's right, or pettinig third Persons to use, any Intellectual Progpewned by Seller or used in the Business; or
(C) setting forth the terms of co-existence pentgjrio any Intellectual Property either owned byl&@er used in the Business.

(b) Except as set forth on Schedule 4.18, (i) @daterial Contract is legal, valid and binding orl&eand, to the Knowledge of Seller, each
other party thereto, and is in full force and effexcept for such failures to be valid and bindimdo be in full force and effect would not,
individually or in the aggregate, have a MateridvArse Effect; (ii) Seller and, to the KnowledgeSedler, each other party thereto, has
performed all material obligations required to leefprmed by it to date under each Material Contraxtept where such failure to perform
would not result in a Material Adverse Effect; diif) neither Seller nor, to the Knowledge of Sellbas any other party thereto, violated or
defaulted in any material respect or terminated vas Seller or, to the Knowledge of Seller, arheoparty thereto, given or received notice
of, any material violation or default or any teriiion under or nomenewal of (nor, to the Knowledge of Seller, ddesr¢ exist any conditic
which with the passage of time or the giving ofic®br both would result in such a violation, ddfaiermination or non-renewal under) any
Material Contract, except where such violation efadit would not individually or in the aggregabteye a Material Adverse Effect. Seller |
provided, or made available, to Purchaser truecangkct copies of each Material Contract.

4.19 Suppliers and Customers. None of the suppliecsistomers of the Business has informed Sdikrit intends to terminate or materially
reduce its relationship with Seller, and to the Whealge of Seller there are no material problemdigputes with any supplier or customer of
the Business. Seller believes that it has goodhlessirelationships with each of its suppliers arsamers. Except as set forth on Schedule

4.19, Seller has no Knowledge that the consummati@nsale of the Purchased Assets will disrupittisting relationships with any supplier
or customer of the Business.
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4.20 Environmental. Except as would not, individyak in the aggregate, reasonably be expectedve b Material Adverse Effect:

(a) Except as set forth in Schedule 4.20: (i) mKimowledge of Seller, Seller is, and for the fiast years Seller and its Predecessors have
been, in compliance with all applicable Environna¢hiaws; and (i) Seller and its Predecessors maeeceived any written communicatic
whether from a Governmental Authority, citizensugypemployee or otherwise, alleging that Busings®t in such compliance, and, to the
Knowledge of Seller, there are no past or presetidrss, activities, circumstances, conditions, ésem incidents that are reasonably likely to
prevent or interfere with such compliance in theeife.

(b) Except as set forth in Schedule 4.20, thermignvironmental Claim pending or, to the Knowled§&eller, threatened, against the Seller
or Seller's Predecessors.

(c) Except as set forth in Schedule 4.20, theraangast or present actions, activities, circunt#anconditions, events or incidents, incluc
without limitation, the Release or presence of Hiagardous Substances which could form the bassyEnvironmental Claim against
Seller, or to the Knowledge of Seller, against Bngdecessor.

(d) Seller has made available to Purchaser truaptzie and correct copies and results of any repstidies, analyses, tests or monitoring
possessed by Seller pertaining to Hazardous Sudestam, on, beneath or adjacent to any propertently or formerly owned, operated,
occupied or leased by the Business, or regardie@tiler's or Seller's Predecessors complianceapiplicable Environmental Laws.

4.21 Absence of Certain Changes. From Decembe2(®IH to the date hereof, except as set forth oedidl 4.21 or otherwise contemplated
by this Agreement, Seller has conducted its busiireall material respects in the ordinary course eonsistent with past practice and there
has not been:

(a) Any material loss, damage or destruction t@ror material interruption in the use of, any a&f #ssets of Seller (whether or not covered by
insurance) that constitutes a Material Adverse dEffe

(b) Any amendment, modification or termination afyaxisting action by Seller enter into, or sufiely of the assets owned or used by it to
become or enter into, any new Contract that hasohadbuld have a Material Adverse Effect; or

(c) Any change of the methods of accounting or anting practices, business or manner of condudtirginess of Seller or any other ever
development that has had, or would have indiviguailin the aggregate, a Material Adverse Effect.

4.22 Inventories. Except as set forth on Schedi22,4a) the Inventory is in the physical possassioSeller, and (b) none of the Inventory is
held on consignment by others. The Inventory has bdetermined and valued on a first-in first-casib (but not in excess of net realizable
value) in accordance with GAAP, applied on a basissistent with the Financial Statements. The Itgrwas acquired or produced by
Seller in the ordinary course of business.
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4.23 Products; Product Warranties. Purchaser texs fp@vided copies of the forms of product warraetsiting to all product lines currently
produced or sold by Seller. In addition:

(a) Seller and Seller's Predecessors have nowvegtany notice of claims for Product Liability umd®ntractual requirements or warranties,
express or implied, applicable to products soldhgyBusiness, except for ordinary course warralatiyns that are addressed by replacement
of the product.

(b) Seller has no Knowledge of any defect in desigaterials, manufacture or otherwise in any présloanufactured, distributed or sold by
the Business during the past three (3) years odafsct in repair to any such products which caile rise to any claims in excess of
historical warranty expenses; provided, howeveat tbr purposes of this paragraph improvements nageoducts in the ordinary course of
business shall not be interpreted as an indicatidhe existence of any defects.

(c) Except as provided in any of the standard pcodiarranties provided to Purchaser or as set funtBchedule 4.23, the Business has not
sold any products or services which are subjeantextended warranty of Seller beyond twelve (1@ptims and which warranty has not yet
expired.

4.24 No Brokers. Seller has not entered into amgexgent, arrangement or understanding with anyoRewvhich will result in any obligation
by Purchaser to pay any finder's fee, brokeragentission or similar payment in connection with thensactions contemplated by this
Agreement.

4.25 Material Misstatements or Omissions. Nonéefrepresentations and warranties by Seller inAbreement contain any untrue
statement of a material fact, or omits to stateramgerial fact necessary to make the statemerfgets contained therein not misleading.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to &slfetlows:

5.1 Organization and Good Standing. Purchaser s@nsi (i) Greatbatch, Ltd., which is a corporatthiy organized, validly existing and in
good standing under the laws of the State of Nevk)yand (ii) Cardinal Acquisition Corporation, whigs a corporation duly organized,
validly existing and in good standing under thedafithe State of Delaware. Purchaser has full pamnd authority to conduct its business as
presently being conducted and to own and leagatserties and assets.

5.2 Authority; Authorization; Binding Effect. Puraker has all necessary corporate power and aythomtxecute and deliver this Agreement
and to consummate the transactions contemplatétidhpgreement (including, without limitation, tiesuance of restricted shares as
provided for in Section 6.6), and to perform itdigétions under this Agreement. Purchaser has el@d/to Seller copies of all resolutions of
the board of directors of Purchaser with
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respect to the transactions contemplated by thieéwgent, certified by the Secretary or an Assissaatretary of Purchaser, in form
reasonably satisfactory to counsel for Seller. Bygseement has been duly executed and deliverdlbghaser and constitutes a legal, valid
and binding obligation of Purchaser, enforceabkiresi Purchaser in accordance with its terms, edagpuch enforcement may be limited by
Enforceability Limitations.

5.3 No Conflict or Violation. The execution andidety of this Agreement, the consummation of tlemsactions contemplated by this
Agreement (including, without limitation, the isswu& of restricted stock in accordance with Seddi@) and the performance by Purchaser of
its obligations under this Agreement, do not anltl mat result in or constitute (a) a violation af@ conflict with any provision of the
certificate of incorporation or by-laws of Purchase

(b) a breach of, a loss of rights under, or an gv@mturrence, condition or act which is or, witle giving of notice, the lapse of time or the
happening of any future event or condition, woutddme, a material default under, any term or prowief any contract, agreement,
indebtedness, lease, commitment, license, francbésenit, authorization or concession to which BRaser is a party or (c) a violation by
Purchaser of any Governmental Requirement.

5.4 Consents and Approvals. No consent, approvalitirorization of, or declaration, filing or regation with, any Person is required to be
made or obtained by Purchaser in connection witettecution, delivery and performance of this Agreet and the consummation of the
transactions contemplated by this Agreement.

5.5 No Proceedings. There is no Proceeding peratirntg the knowledge of Purchaser, threatened agaglating to or affecting in any
adverse manner the transactions contemplated $tireement.

5.6 Sufficient Funds. Purchaser has sufficient futadperform its obligations under this Agreemantiuding, without limitation, its
obligation to pay the Purchase Price, and the dthasactions contemplated by this Agreement.

5.7 No Brokers. Purchaser has not entered intagmgement, arrangement or understanding with argoRevhich will result in the
obligation to pay any finder's fee, brokerage cossion or similar payment in connection with thens@ctions contemplated by this
Agreement.

5.8 Restricted Stock. The Greatbatch, Inc. restlicommon stock, when issued in accordance witttmnbers Sale Agreement, shall have
been duly authorized, validly issued, fully paidnassessable and contain no restrictions exceptdee expressly set forth in the restricted
stock agreements to be entered into with the recipithereof. None of the shares of such restritiszk were issued in violation of the
Securities Act of 1933 or any other GovernmentajiRement.

5.9 Material Misstatements or Omissions. None efrdpresentations and warranties by Purchaseisid\fteement contains any untrue
statement of a material fact, or omits to stateramgerial fact necessary to make the statemerféets contained therein not misleading.
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ARTICLE 6
COVENANTS AND AGREEMENTS
Seller and Purchaser each covenant and agreehgitbitier as follows:

6.1 Consents. Subject to Section 6.2(a) below, detvthe date of this Agreement and the Closing,[Baher and Purchaser will cooperate
with each other in obtaining the consents iderttifreSchedule 6.1 to this Agreement.

6.2 Cooperation.

(a) Subject to the terms and conditions of thise&gnent, Purchaser and Seller shall each use tsatdge commercially reasonable efforts, in
good faith, to take or cause to be taken all aati@sonably necessary or desirable on its par$ $o permit consummation of the transactions
contemplated by this Agreement on or at the eanéssonably practicable date including, withonritation, any consents or approvals of
third persons as contemplated by Section 6.1 abfitbout limiting the generality of the foregoingybject to the terms and conditions of this
Agreement, each party shall cooperate and take attan and execute such other and further docusrenteasonably may be requested-
time to time after the Closing Date by any othetypto carry out the terms and provisions and intérihis Agreement. Subject to the terms
and conditions of this Agreement, no party herétlknowingly take or fail to take any action thetuld substantially impair the prospects
of, or materially delay, completing the transacsi@ontemplated by this Agreement.

(b) Unless prohibited by applicable law, Sellerlsbae prompt notice to Purchaser, and Purchaselt give prompt notice to Seller, of (i) t
occurrence, or failure to occur, of any event knawit which occurrence or failure would be readaindikely to cause any representation or
warranty contained in this Agreement to be untnumaccurate at any time from the date hereof ¢oQlosing Date such that the condition set
forth in Section 7.1 or 8.1, as applicable, woudd Ine met if such failure to be true or accurateawe occur or be continuing on the Closing
Date, and (ii) any material failure of Seller oréhaser known to Seller or Purchaser, as the cagebm to comply with or satisfy any
covenant, condition or agreement to be complietl witsatisfied by it hereunder, and each partyl sisal commercially reasonable efforts to
remedy such failure.

(c) In the event that this Agreement is terminatétiout the transactions contemplated hereby habeaen consummated, upon the request of
Seller, Purchaser will and will cause its repreatves to promptly redeliver or cause to be re@eéd, all copies of documents and
information furnished by Seller, as the case maybds representatives to such party and itsasgmtatives in connection with this
Agreement or the transactions contemplated heradydastroy or cause to be destroyed all notes, marda, summaries, analyses,
compilations and other writings related theretbased thereon prepared by Purchaser or its repatises.
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(d) Each party shall provide the other party witlkels historical financial information regarding & the other party may reasonably request for
disclosure purposes under the Securities Laws.

6.3 Press Releases. Seller and Purchaser shal aiheeach other as to the form and substancaypeess release prior to Closing related to
this Agreement, and shall consult each other #setdorm and substance of other public disclostekged thereto; provided, however, that
nothing contained herein shall prohibit either paftllowing notification to the other party or aftthe Closing, from making any disclosure
which is required by any Governmental Requiremertny requirement of the New York Stock Exchange.

6.4 Actions Pending the Closing.

(a) From the date hereof until the Closing Date, except as otherwise provided for by this Agreetm@nconsented to or approved by
Purchaser, Seller shall use its commercially reasienefforts to preserve in all material respestpioperties, business and relationships with
customers, employees and other Persons in the, wsgalar and ordinary course in substantiallyséne manner as heretofore conducted.

(b) Without limiting the generality of Section 6a3( above, from the date hereof until the Closirage) Seller shall not, except with the prior
written consent of Purchaser and except as exgresstemplated or permitted by this Agreement:

(i) carry on its business other than in the usgjular and ordinary course in substantially threesananner as heretofore conducted;
(i) incur any indebtedness in an amount greaten $i10,000;

(iif) amend its governing or organizational docurtsen

(iv) waive or release any material right or cararetompromise any material debt or claim;

(v) liquidate or sell or dispose of any Purchasedéis or acquire any material assets other théreinsual, regular and ordinary course in
substantially the same manner as heretofore coeduct

(vi) increase the rate of compensation of, paygoea to pay any bonus to, or provide any other ey benefit or incentive to, any of its
directors, officers or employees, except in a magpasistent with past practice or as requiredalsy dr contractual obligation in effect as of
the date hereof;

(vii) knowingly take any action, or knowingly faib take any action, that would render any reprediamt, warranty, covenant or agreement of
Seller in this Agreement inaccurate or breacheti sluat the conditions in
Section 8.1 or 8.2 will not be satisfied; or

(viii) agree or consent to do any of the foregoing.
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6.5 Seller's Employees.

(a) After the Closing Date (or as soon thereafsemay be practicable), Purchaser shall offer emméoyt to substantially all of Seller's
employees on such terms and conditions (includerefits) as may be determined by Purchaser iedtsanable discretion but which in the
aggregate will be comparable to the terms and tiondiunder which such Seller's employees were @yepl prior to the Closing Date, but
not superior to the employment terms provided tcwPRaser's own employees on the Closing Date. Fgroges of determining eligibility for
and vesting of such employee benefits (and nobémefit accrual purposes), service with Sellernyr gredecessor thereto prior to the Closing
Date shall be treated as service with an "emploiethie same extent as if such persons had beelowsep of Purchaser. This Section 6.5(a)
shall not be construed to limit the ability of Paser to terminate the employment of any employe@wtime for any reason or to review
employee benefits programs from time to time anchéde such changes as they deem appropriate.

(b) Seller is responsible for providing all noticesd other communications to Seller's employedsatfgarequired under the Worker
Adjustment and Retraining Notification Act.

6.6 Other Agreements.

(a) Each of the individuals listed on Schedule &).@¢tached hereto shall enter into a Guaranty éxgemnt with Purchaser, in substantially the
form attached hereto as Exhibit A (the "Personadi@nties").

(b) The Members shall each enter into a five (Zrydon-Competition Agreement with Purchaser, inssattitially the form attached hereto as
Exhibit B (the "Non-Competition Agreements").

(c) Purchaser shall enter into an employment ageeémith those employees listed on Schedule 6i6(s)ibstantially the form attached
hereto as Exhibit C (the "Employment Agreements").

(d) Seller's landlord, Farrell Properties, LLC (lI8es Landlord") and Purchaser, will (i) enterara Real Estate Purchase Contract for the real
property leased and used by the Business and tbaate0675 Naples Street NE, Blaine Minnesota '(#eal Estate Purchase Contract”).

(e) Janus Medical and Purchaser will enter intoearMership Interest Purchase Agreement in connewfitnlanus Medical's sale of all of its
outstanding membership interests in Chambers Medit&, a Minnesota limited liability company, iukstantially the form attached hereto
as Exhibit D (the "Chambers Sale Agreement").

6.7 Use of Name. After the Closing, neither Seller any of its Affiliates will use the name "Quameérteq" or any trade name included
within the Intellectual Property owned by Sellerused in the Business and being conveyed to Plecheasy derivative or variation thereof
any name similar thereto.
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6.8 Non-Competition and Confidentiality.

(@) In consideration of the Purchase Price andHaser's covenants set forth in this Agreement éllersagrees that, for the period beginning
on the Closing Date and ending five (5) years thitee (the "Covenant Period"), it will not:

(i) directly or indirectly, for its own account as an agent, trustee, consultant or member, padin@reholder or other equity holder of any
corporation, firm, company, partnership or othditgrfother than as an owner of 1% or less of dag<of publicly traded securities), or
otherwise, anywhere in the world, design, manufagtsell, distribute or market or attempt to saitribute or market any product or service
that is competitive, directly or indirectly, withe Business (the "Restricted Activity"), or call @nsolicit business from any current customer
of the Business or any customer who has purchasetligts or services from the Business within 12 themprior to the date of this
Agreement for any Restricted Activity.

(i) employ or solicit the employment of any perssho was employed by Seller (or by any of Sellaffdiates if in connection with the
Business) on the date of this Agreement or withir{&) months prior to such date.

In the event of a breach by Seller or its Affiliataf any covenant set forth in Subsections 6.§(a)(6.8(a)(ii), the term of such covenant will
be extended by the period of the duration of sueladh.

(b) Seller has had access to and has gained kngevigith respect to the Business, including tragdeets, financial results and information,
processes and techniques, cost data, methodsrgf Hosiness and information concerning custometssappliers and other valuable and
confidential information relating to the Businetige("Confidential Information"). Seller acknowledgdat unauthorized disclosure or misuse
of the Confidential Information, whether beforeafter Closing, will cause irreparable damage tacRaser subsequent to the Closing. Seller
agrees that covenants by it not to make unauttebdiszlosures of the Confidential Information assential to the growth and stability of the
Business. Accordingly, Seller agrees that it wilt ase or disclose any Confidential Informatiorttaf Business, other than information
generally available to the public through sourdb&ithan Seller and its Members.

6.9 Remedies. The covenants contained in Sect®retate to matters which are of a special, unane extraordinary character and a
violation of any of the terms of Section 6.8 witluse irreparable injury to Purchaser, the amountha¢h will be impossible to estimate or
determine and which cannot be adequately compehsEterefore, Purchaser will be entitled to annafion, restraining order or other
equitable relief from any court of competent juiisidn in the event of any breach of Section 618 Seller hereby consents to the grantin
any court of an injunction or other equitable reheithout the necessity of actual monetary lossd@roved, in order that the breach or
threatened breach of such provisions may be effdgtrestrained. The rights and remedies provide&dction 6.8 are cumulative and in
addition to any other rights and remedies whiclcRaser may have hereunder or at law or in equity.
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6.10 Access to Records and Personnel.

(a) For a period of six (6) years after the Clodirage, Seller and its Representatives will havearable access to (including the right to n
copies of) all books and records of Seller tramsfitto Purchaser hereunder, and to all former eyeplo of Seller having knowledge with
respect thereto, to the extent that such accesgemaapnably be required in connection with mattelisting to (i) liabilities of Seller not
assumed by Purchaser hereunder, (ii) all matteis which Seller is required to provide indemnifioa under this Agreement, or (iii) the
preparation of any Tax Returns required to be filg®Beller with respect to any periods prior to @lesing. Such access will be afforded by
Purchaser upon receipt of reasonable advance rastiteluring normal business hours, provided suchsscdoes not unduly disrupt
Purchaser's normal business operations. Sellebe/fiolely responsible for any costs or expensasriad by it pursuant to this Section. If
Purchaser wishes to dispose of any of such boaksewords prior to the expiration of the six-yearipd, Purchaser shall, prior to such
disposition, give Seller a reasonable opportusitghe expense of Seller, to segregate and remmyetsoks and records as Seller may se

(b) For a period of six (6) years after the Clodiage, Purchaser and its Representatives will heagsonable access to (including the right to
make copies of) all of the books and records madgtid the Business which Seller or any of its Repnéatives may retain after the Closing
Date. Such access will be afforded by Seller am&épresentatives upon receipt of reasonable advatice and during normal business
hours. Purchaser will be solely responsible for emsts and expenses incurred by it pursuant tdShésion. If Seller wishes to dispose of any
of such books and records prior to the expiratibsuch six-year period, it shall, prior to suchpdisition, give Purchaser a reasonable
opportunity, at Purchaser's expense, to segregdteeanove such books and records as Purchaserateay. s

6.11 Retention Payments and Employee Bonus Pooh&aty

(a) Notwithstanding anything to the contrary coméd in this Agreement, the Purchaser will (i) paighin thirty (30) days following the one
year anniversary of the Closing, to each emplogeatified in Schedule 6.11 the amounts set forghosjie his or her name, provided t

such employee entitled to receive such amount @ayrad by the Purchaser on the one year annivedseyof the Closing (the "Retention
Payments"); and (ii) pay, in the aggregate andater than March 31, 2008, One Hundred Sixty Thodi€wllars ($160,000) cash to the
current employees of the Seller then employed byPthrchaser (excluding the Members) as an employees payment for such employees
(the "Purchaser Employee Bonus Payment"). Notwatidihg anything to the contrary contained in thisegement, the Retention Payments
and Purchaser Employee Bonus Payment shall neichedied in any Net Working Capital calculation ookking Capital Adjustment.

(b) Notwithstanding anything to the contrary instiigreement, the Purchaser will pay, in the agdeegad no later than March 31, 2008, an
additional One Hundred Sixty Thousand Dollars ($060) cash to the current employees of the Sdikm employed by the Purchaser
(excluding the Members) as an employee bonus payfoesuch employees (the "Seller Employee Bonugiieat"). The Seller Employee
Bonus Payment shall be included in any Net Workiagital calculation or Working Capital Adjustment.
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(c) The allocation of the payments of the Sellemplfiyee Bonus Payment and the Purchaser EmployeaesHeayment among Seller's former
employees shall be determined by the board of Rserhin a manner consistent with Seller's pastipesc

6.12 Notification of Schedule Update. Between thteaf this Agreement and the Closing Date, Sallkpromptly notify Purchaser in
writing if Seller becomes aware of any fact or dtind that causes or constitutes a material inaouim any of Seller's representations and
warranties as of the date of this Agreement, Seifer becomes aware of the occurrence after tteealahis Agreement of any fact or
condition that would (except as expressly contetepldy this Agreement) cause or constitute a natieraccuracy in any such representa
or warranty had such representation or warranty Inegde as of the time of occurrence or discovesuoh fact or condition. Should any s
fact or condition require any change in a Schedule Schedule were dated the date of the occoerendiscovery of any such fact or
condition, Seller will promptly deliver to Purchasesupplement to the Schedule specifying suchgdamhich change shall be included in
the Schedule unless Purchaser objects in writirggitdh inclusion at or prior to the Closing. If Puaiser objects to a proposed supplement to
the Schedule, the parties shall negotiate in gait fo resolve Purchaser's objection. If the paréire unable to resolve Purchaser's objection
to the proposed supplement to the Schedule, tleersniedy of Purchaser will be termination of thgrédement in accordance with Section
10.1(e) hereof. During the same period, Seller priimptly notify Purchaser of the occurrence of aagnt that could reasonably be
anticipated to make the satisfaction of the coadgiin Article 8 impossible or unlikely.

6.13 Environmental Insurance Coverage. The pautieerstand and agree that Purchaser will applgridrobtain a pollution legal liability
insurance policy or binding commitment from a reglé insurance company (a) naming the Sellerntliwiduals listed on Schedule 6.6(a),
Seller's Landlord and the Purchaser as named ihsufie) having coverage limits of Ten Million Daka

($10,000,000) and a deductible of Fifty Thousandldye ($50,000), and (c) having a term of five ¥Bars (the "Environmental Insurance
Policy"). All premiums, taxes and costs of the Eamimental Insurance Policy shall be borne equallthie Seller and Purchaser, and paid at
or prior to the Closing. Purchaser will be solagponsible for paying any deductible in connectidth claims made under the Environmet
Insurance Policy, which shall not be included a3 pithe Threshold Amount (as defined in Sectid(19)).

ARTICLE 7
CONDITIONS TO OBLIGATIONS OF SELLER

The obligations of Seller to consummate the tratitsas contemplated by this Agreement are subjadhe discretion of Seller, to the
satisfaction, on or prior to the Closing Date, afle of the following conditions (any of which, ielfr's absolute and sole discretion, may be
waived in whole or in part without impairing or efing any right of indemnification or other rightremedy under this Agreement):

7.1 Representations and Warranties. The repregergatnd warranties of Purchaser set forth in Aertichereof shall be true and correct in all
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material respects as of the date of this Agreemedtas of the Closing Date as though made on aafithe Closing Date (or on the date
when made in the case of any representation andmgrwhich specifically relates to an earlier Jagxcept as otherwise contemplated by
this Agreement or consented to in writing by Seller

7.2 Covenants. Purchaser shall have in all matesggdects performed all obligations and complietth wil covenants required by this
Agreement to be performed or complied with at @omto the Closing Date.

7.3 No Proceedings. No Proceeding will be pendimgatened or anticipated against Purchaser, Seliking to enjoin, or adversely
affecting, the consummation of the transactionseroplated by this Agreement.

7.4 Closing Certificate. Purchaser shall have éedid to Seller a certificate, dated the Closingelzatd signed by its respective chairman,
chief executive officer, president, executive yicesident or senior vice president to the effeat the conditions set forth in paragraphs 7.1
and 7.2 have been satisfied.

7.5 Closing Documents. Purchaser shall have madaused to be made delivery to Seller of the iteetgorth in Section 3.3(a) and the Cash
Payment.

7.6 Purchase of Facility. Purchaser will have etetiand delivered to Seller's Landlord the ReahtedPurchase Contract, in such form and
with such terms acceptable to Seller's Landlord,ahother conditions to closing set forth in fReal Estate Purchase Contract have, to
Seller's Landlord's reasonable discretion, beesfiat.

7.7 Employment Agreements. An authorized officePafchaser will have executed and delivered thel&mnpent Agreements to the
employees listed on Schedule 6.6(c).

7.8 Issuance of Environmental Insurance Policy. Ftechaser will have been issued the Environmémsalrance Policy or a binding
commitment therefore as described in Section 6.13.

ARTICLE 8
CONDITIONS TO PURCHASER'S OBLIGATIONS

The obligation of Purchaser to consummate the actimns contemplated by this Agreement is subjedhe discretion of Purchaser, to the
satisfaction, on or prior to the Closing Date, atle of the following conditions (any of which, imfehaser's absolute and sole discretion, may
be waived in whole or in part without impairingaffecting any right of indemnification or other higor remedy under this Agreement):

8.1 Representations and Warranties. The repregargatnd warranties of Seller set forth in Artidleereof shall be true and correct in all
material respects as of the date of this Agreemedtas of the Closing Date as though made on aafithe Closing Date (or on the date
when made in the case of any representation andmtgirwhich specifically relates to an earlier date
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except as otherwise contemplated by this Agreeimecvnsented to in writing by Purchaser.

8.2 Covenants. Seller will have in all materialpests performed all obligations and complied witltavenants required by this Agreemer
be performed or complied with at or prior to the$hg Date.

8.3 No Proceedings. No Proceeding will be pendimgatened or anticipated against Purchaser cerSedkeking to enjoin, or adversely
affecting, the transactions contemplated by thise&gient.

8.4 Closing Certificate. Seller will have delivereedPurchaser a certificate, dated the Closing Batesigned by its chief manager and
president, to the effect that the conditions sghfm paragraphs 8.1 and 8.2 have been satisfied.

8.5 Non-Competition Agreements. Seller's Membetkshaive executed and delivered to Purchaser the@lumpetition Agreements.

8.6 Employment Agreements. The employees listeBamedule 6.6(c) will have executed and delivereglByment Agreements to
Purchaser.

8.7 Purchase of Facility. Seller's Landlord wilveaexecuted and delivered to Purchaser the ReafeE8urchase Contract, in such form and
with such terms acceptable to Purchaser, andiar @onditions to closing set forth in the ReaksPurchase Contract have, to Purchaser's
reasonable discretion, been satisfied.

8.8 Issuance of Environmental Insurance Policy. Fhechaser will have been issued the Environménsgairance Policy or a binding
commitment therefore as described in Section 6.13.

8.9 Sale of Chambers Membership Interest. Janusdslledill have executed and delivered to PurchéiseiChambers Sale Agreement.

8.10 No Material Adverse Effect. Seller shall navé, since the date of this Agreement, sufferedoasyness interruption, damage to or
destruction of its properties, or other incidemgarrence, or event (other than the decision teranto this Agreement) that, individually or
the aggregate, has had or could reasonably be texptechave a Material Adverse Effect.

8.11 Closing Documents. Seller shall have madewosed to be made delivery to Purchaser of the isahforth in Section 3.2(a).
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ARTICLE 9
SURVIVAL AND INDEMNIFICATIONS.
9.1 Survival of Representations, Warranties, Comenand Agreements.

(a) All representations and warranties of Sellertamed in this Agreement will survive the ClosiDgte for a period of eighteen (18) months;
except that (i) the representations and warrami&ection 4.3 (Power and Authority; Binding Effe@ection 4.4 (Title) and Section 4.24
(Brokers) will survive indefinitely, (ii) the repsentations and warranties contained in

Section 4.8 (Taxes) and Section 4.12 (Employee fdshshall survive until sixty (60) days after thgpiration of the applicable statute of
limitations period (after giving effect to any waié and extension thereof), and (iii) the represt@rs and warranties contained in Section
4.20 (Environmental) will survive the Closing fopariod of five (5) years (the period applicablestwh representations and warranties shall
be referred to as the "Claims Period"). Any claimd® by Purchaser with respect to the represensadind warranties of Seller and its
Predecessors contained in this Agreement mustitietéa by Purchaser during the applicable Clairesdel. All of the representations and
warranties of Seller contained in this Agreemeritiwino respect be limited or diminished by angipar future inspection, investigation,
examination or possession on the part of Purchasés Representatives.

(b) All covenants and agreements of Seller conthinghis Agreement (including, but not limited tbe obligation of Seller to convey the
Purchased Assets to Purchaser free and clear d&meymbrance (except the Permitted Encumbrancesthanndemnification obligations of
Seller set forth in Section 9.2) will survive thio€ing Date until fully performed or discharged.

(c) All representations and warranties of Purchasatained in this Agreement will survive the CigsDate for a period of eighteen (18)
months ("Purchaser Claims Period"). Any claim magdé&eller with respect to the representations asadtamties of Purchaser contained in
this Agreement must be initiated during Purchadain@ Period. All covenants and agreements of Rigehcontained in this Agreement
(including, but not limited to, the obligation ofihaser to pay the Purchaser Employee Bonus PaytherSeller Employee Bonus Paym:
the Retention Payments and the indemnificationgaltibns of Purchaser set forth in Section 9.3) suilivive the Closing Date until fully
performed or discharged.

9.2 Indemnification by Seller.

(a) Subject to the terms and conditions containgdlis Agreement, following the Closing, Purchamed its Affiliates, respective officers,
directors, employees, agents, successors and agsiarh a "Purchaser Indemnified Party") shalhiderinnified and held harmless by Seller
(the "Seller Indemnifying Party"), for and agaiasty and all losses, damages, costs and expensssinawards, judgments and penalties
(including attorneys' and consultants' fees an&ps@s) actually suffered or incurred by them (Imafgér a "Loss"), arising out of or resulting
from:

(i) the breach of any representation or warrantdenay Seller contained in this Agreement;
(i) the breach of any covenant or agreement bieSebntained in this Agreement;
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(iii) any Excluded Liability or any liability or digation of Seller not included in the Assumed Liliies;
(iv) any Employee Benefit Plan;

(v) any liability, payment or obligation in respextany Tax Liabilities owing by Seller or SellePgsedecessors of any kind or description
(including interest and penalties with respectete);

(vi) except for Assumed Liabilities, resulting fraon arising out of the conduct of the Businessl(iding, but not limited to, any Products
Liabilities) at any time on or prior to the Closibgte including, but not limited to, any Proceedagginst the Seller or Seller's Predecessors
and any litigation or similar matter arising outsafch conduct, whether or not described or requode described on Schedule 4.10; and

(vii) Seller's failure to comply with bulk salesila and any equivalent bulk transfer tax laws ndtstéinding Purchaser's waiver of Seller's
compliance therewith pursuant to this Agreement.

(b) Notwithstanding anything to the contrary conéal in this Agreement, Seller's aggregate liabittyany and all claims for indemnification
under Section 9.2(a)(i) will be limited to an ambunnt to exceed Five Million Five Hundred Thousdllars ($5,500,000) and Seller shall
be so liable only if the aggregate amount of suahms for indemnification exceeds Five Hundred Téemd Dollars ($500,000) (the
"Threshold Amount"). Once such aggregate amoustioh claims for indemnification exceeds the Thr&sonount, the Purchaser shall be
entitled to indemnification under this Article 9 fihe aggregate amount of all such liabilities aredess of the Threshold Amount, except that
a breach of a representation or warranty or missepitation made by Seller in Section 4.3 or ti& $ientence of Section 4.4(a), and any ¢
arising from fraud will not be so limited.

9.3 Indemnification by Purchaser. Subject to tmmgeand conditions contained in this Agreementofaihg the Closing, Seller and its
Affiliates, respective officers, members of the Bbaf Governors, employees, agents, successorasaighs (each a "Seller Indemnified
Party") shall be indemnified and held harmless bscRaser (the "Purchaser Indemnifying Party") fod against any and all Losses, arising
out of or resulting from:

() the breach of any representation or warrantyentey Purchaser contained in this Agreement;
(b) the breach of any covenant or agreement byHaser contained in this Agreement; or

(c) resulting from or arising out of the conductloé Business at any time after the Closing Dated(gt for matters for which Purchaser is
entitled to indemnification from Seller under SentB.2 above).
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9.4 Notice of Loss; Third Party Claims.

(a) Subject to Section 9.1 above, in the eventahdhdemnified Party proposes to make a claininfdemnification pursuant to Section 9.2 or
9.3 hereof (other than a Third Party Claim as dised below), the Indemnified Party will deliver,@mprior to the date upon which the
applicable representations, warranties, indemndtievenants expire pursuant to Section 9.1, evritiotice to the Indemnifying Party which
states (i) that a Loss has occurred, (ii) the [miowis of this Agreement in respect of which sughtrof indemnification is claimed or arises,
and (iii) each individual item of Loss or otheriohain reasonable detail, including the amount daté of such Loss (to the extent reasonably
ascertainable). No claim may be made with resmeatlireach of any representation or warranty heleuafter the expiration of the
applicable Claims Period.

(b) If the Indemnified Party shall receive notideaay action, audit, demand or assessment (ed@tjial Party Claim") against it or which
may give rise to a claim for indemnification purstito Section 9.2 or 9.3, within 30 days of thesiptof such notice, the Indemnified Party
shall give the Indemnifying Party notice of suchir@iiParty Claim; provided, however, that the faélto provide such notice within said 30
day period shall not release the Indemnifying Padgn any of its obligations under this Article Scept to the extent that the Indemnifying
Party is materially prejudiced by such failure (buho event shall any such failure or delay extéredsurvival period set forth in Section 9.1
above). If the Indemnifying Party acknowledges titing its obligation to indemnify the Indemnifid®arty hereunder against any Losses that
may result from such Third Party Claim, then théemnifying Party shall be entitled to assume androbthe defense of such Third Party
Claim at its expense and through counsel of itsoghib it gives notice of its intention to do sotte Indemnified Party within five days of the
receipt of such notice from the Indemnified Papsgvided, however, that if there exists or is readay likely to exist a conflict of interest
that would, in the reasonable judgment of courséhé Indemnified Party, make it inappropriatetfeer same counsel to represent both the
Indemnified Party and the Indemnifying Party, thlee Indemnified Party shall be entitled to retasnown counsel in each jurisdiction for
which the Indemnified Party determines counsegdpired at the expense of the Indemnifying Partysaarch counsel shall be entitled to full
participation in the defense of or prosecutionairterclaims related to any such claim and therimdfying Party shall direct its counsel to
reasonably cooperate in connection therewith. Nbstanding anything herein to the contrary, ingkient of any Third Party Claim brought
by, on behalf of or for the benefit of any affigadf the Indemnifying Party, then the Indemnifieattly shall control the defense thereof, at the
expense of the Indemnifying Party, notwithstandimg Indemnifying Party's obligation to indemnifyetindemnified Party therefore. In the
event that the Indemnifying Party exercises thbtrig undertake any such defense against any shicth Farty Claim as provided above, the
Indemnified Party shall cooperate with the Inderying Party in such defense and make availablegdrtiemnifying Party, at the
Indemnifying Party's expense, all withesses, pentimecords, materials and information in the Indified Party's possession or under the
Indemnified Party's control relating thereto asei@sonably required by the Indemnifying Party. &rhy, in the event the Indemnified Party
is, directly or indirectly, conducting the deferaggainst any such Third Party Claim, the Indemngyitarty shall cooperate with the
Indemnified Party in such defense and make availabthe Indemnified Party, at the Indemnifyingti?arexpense, all such witnesses,
records, materials and information in the IndeminiyParty's possession or under the IndemnifyimgyRacontrol relating thereto as is
reasonably required by the Indemnified Party. Nchsthird Party Claim may be
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settled by the Indemnifying Party without the prnatitten consent of the Indemnified Party, whiclalkhot be unreasonably withheld.

9.5 Environmental Remedies. Notwithstanding anyision in this Agreement to the contrary, (a) Sedleall have no indemnification
obligations with respect to any Losses arising fehreach of any representation or warranty s¢t farSection 4.20, and (b) Purchaser's
remedy for any such breach of Section 4.20 or Losslating to any Environmental Claim shall beitteirance proceeds from the
Environmental Insurance Policy.

9.6 Other Remedies. Except for fraud and equitedhteedies that may exist relating to a breach obtiiigations in Section 6.8 above, and
environmental remedies provided for in Sectionghbve, the indemnification rights provided for fistArticle 9 shall be the sole and
exclusive remedy of Purchaser, after the Closiogahy breach by Seller of the representationstaméies or covenants contained in this
Agreement or any schedule or document related telivered pursuant to this Agreement. Notwithstagdhe foregoing, to the extent that
the Seller is liable to Purchaser for any clainsiag under this Agreement or any schedule or doatinedated to or delivered pursuant to this
Agreement, the Parties acknowledge that the Mendrerfintly and severally liable for such clainrguant to the terms and conditions of
their Personal Guaranties.

9.7 Insurance. The amount which an IndemnifyingyPiarrequired to pay to, for, or on behalf of dngemnified Party pursuant to this
Article 9 shall be reduced (including, without liiatiion, retroactively) by any insurance proceedsally recovered by or on behalf of the
Indemnified Party in reduction of the related indéfilable Loss net of any co-payment, retrospecgpiremium adjustment, and increased
premiums resulting from such Loss. The partiestbheagree that the foregoing shall not affect theregation rights of any insurance
companies making any payment referred to hereunder.

ARTICLE 10
MISCELLANEOUS
10.1 Termination. This Agreement may be terminated:
(a) At any time on or prior to the Closing Date,thg mutual consent in writing of the parties heret

(b) At any time on or prior to the Closing Date, Pyrchaser in writing if Seller has, or by Sellemiriting if Purchaser has, in any material
respect, breached (a) any material covenant oeaget contained herein or (b) any material reptasien or warranty contained herein, and
in either case (x) such breach has not been cuitbthviO days after the date on which written netif such breach is given to the party
committing such breach and (y) such breach woutil@the non-breaching party not to consummatettthiesactions contemplated hereby;

(c) At any time, by any party hereto in writingaifiy Governmental Authority of competent jurisdictishall have issued a final,
nonappealable order enjoining or otherwise proimpithe transactions contemplated herein;
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(d) By any party hereto in writing, if the Closiflzate has not occurred by the close of businessamember 31, 2007 unless the failure of the
Closing to occur by such date shall be due todHare of the party seeking to terminate this Agneat to perform or observe the covenants
and agreements set forth herein; or

(e) By Purchaser's delivery of a written noticebjection to a proposed supplement to the Scheguiestiant to the procedures described in
Section 6.12 hereof. In order to terminate thise®gnent, such proposed supplement to the Schedulshm material to the representation or
warranty so modified and the parties are unabtegolve Purchaser's objection after negotiatingpiod faith to resolve such objection.

10.2 Effect of Termination. In the event this Agremt is terminated pursuant to Section 10.1, tljeedment shall become void and have no
effect, except that a termination pursuant to $acti0.1(b) shall not relieve the breaching pamyrfiiability for an uncured willful breach of
such covenant or agreement or representation gamtgirgiving rise to such termination.

10.3 Waiver.

Except where not permitted by applicable GovernalgRéquirements, Purchaser and Seller, by writistitument signed by such party, may
at any time extend the time for the performancanyf of the obligations or other acts of Sellerttwmone hand, or Purchaser, on the other
hand, and may waive (a) any inaccuracies of sudiepan the representations or warranties conthinghis Agreement or any document
delivered pursuant hereto or thereto, (b) compbanith any of the covenants, undertakings or agesdgsnof such parties, or satisfaction of
any of the conditions precedent to its obligatiamms)tained herein or (c) the performance by suctigsaof any of its obligations set out her
or therein. No such waiver or extension shall feative unless specifically made in such writingl avaiver by a party of any breach of or
failure to comply with any of the provisions ofshhgreement by the other party shall not be coesitas, or construe a continuing waiver of,
or a waiver of any other breach of, or failure sanply with, any other provision of this Agreement.

10.4 Further Assurances. Both before and afte€thsing Date, each party will cooperate in goothfaiith each other party and will take all
appropriate action and execute any agreementumstnt or other writing of any kind which may beseaably necessary or advisable to ¢
out and confirm the transactions contemplated syAlgreement.

10.5 Risk of Loss. Risk of loss with respect to anyperty or assets of Seller will be borne by &ddit all times prior to the Closing and will
pass to Purchaser only upon transfer to Purchagdosing of title to the Purchased Assets; notstiahding the foregoing, risk of loss with
respect to any Non-Transferable Assets will alssspga Purchaser at Closing. If any of the Tandg#desonal Property is lost, damaged or
destroyed by fire, theft, casualty or any otherseaor causes prior to the Closing (a "Casualty)leBshall promptly notify Purchaser in
writing of such Casualty and the details thereaf slnall answer promptly any reasonable requests Rorchaser for details or information.
Purchaser shall thereafter proceed with the Clogirgept that in the event of a Casualty to thegitda Personal Property, the Purchase Price
will be reduced by the dollar amount (based up@a@Ement
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value) of the Casualty loss (and any insurancegads received or receivable as a result of suchaltgswill be payable to Seller); provided,
however, that if such Casualties materially intexfén Purchaser's reasonable discretion, witlogeation of the Business, Purchaser may
terminate this Agreement. Purchaser must exersgmption to terminate by written notice to Selléthin fifteen (15) days or the number of
days remaining to the Closing, whichever is lefiey @ahe later of Purchaser receiving (a) writtetice of any such Casualty and (b)
satisfactory responses to all of its reasonablaasts, if any, for details or information. If tiAgreement is not terminated by Purchaser
pursuant to this Section and if Purchaser and ISslkeunable to agree as to the dollar amounteofass (based upon replacement value) ¢
insurance proceeds to be recovered, Purchaseredied $hall proceed with the Closing as schedwd&dept that Purchaser shall place in
escrow (to be held pending agreement as to thedinaunt) an amount (based upon estimated replaterakie of the damaged or destroyed
property) as determined by a firm selected by tiiependent Accountants (the "Casualty Amount"),thechayments to be made by
Purchaser on the Closing Date pursuant to this éxgemt will be reduced by the Casualty Amount. Acr@s agent shall hold the Casualty
Amount until the dispute has been resolved follaptime Closing either by agreement of Purchase atidr®r otherwise. In the event that-
actual Casualty loss is greater than or less theuCasualty Amount held in escrow, to the extenessgary, the parties shall make appropriate
adjustment payments.

10.6 Notices. Unless otherwise provided in thisegnent, any agreement, notice, request, instruotiather communication to be given
hereunder by any party to another must be in vgiéind (a) delivered personally (such deliveredaeatd be effective on the date it is
delivered), (b) mailed by certified mail, postagepmid (such mailed notice to be effective threeb(Biness days after the date it is mailed),
(c) deposited with a reputable overnight courievise (such couriered notice to be effective oneb(isiness day after the date it is sent by
courier) or (d) sent by facsimile transmission fstacsimile notice to be effective on the date ttwtfirmation of such facsimile transmission
is received), with a confirmation sent by way oéaf the above methods, as follows:

If to Seller, addressed to:

Quan Emerteq, LLC

10675 Naples Street NE
Blaine, MN 55449
Attention: John Farrell
Telephone: (763) 225-8238
Facsimile: (763) 786-7411

With a copy to:

Briggs and Morgan, P.A.

2200 IDS Center

80 South Eighth Street

Minneapolis, MN 55402

Attention: Patrick S. Williams

Telephone: (612) 977-8274 Facsimile: (612) 977-8650
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If to Purchaser, addressed to:

Cardinal Acquisition Corporation c/o Greatbatch.Ltd
9645 Wehrle Drive
Clarence, New York 14031

Attention:  Timothy G. McEvoy, General Counsel
Telephone:  (716) 759-5623
Facsimile:  (716) 759-5815

With a copy to:

Hodgson Russ LLP

The Guaranty Building

140 Pearl Street, Suite 100
Buffalo, New York 14202-4040

Attention: Robert B. Fleming
Kristy L. Berner

Telephone:  (716) 856-4000

Facsimile: (716) 849-0349

Any party may designate in a writing to any othartp any other address or facsimile number to whacil any other Person to whom or
which, a copy of any such notice, request, insibnobr other communication should be sent.

10.7 Choice of Law. This Agreement is governed hg will be construed, interpreted and the rightthefparties determined in accordance
with the laws of the State of Minnesota withoutaejto principles of conflicts of law, except thaith respect to matters of law concerning
the internal corporate affairs of any corporatetgmthich is a party to or the subject of this Agneent, the law of the jurisdiction under wh
the respective entity was organized will govern.

10.8 Expenses. Each party hereto shall bear andlpegsts, fees and expenses incurred by it imeotion with this Agreement and the
transactions contemplated in this Agreement, irinlgidout not limited to, the costs, fees and expensf its own financial consultants,
accountants and counsel.

10.9 Titles. The headings of the articles and sastdf this Agreement are inserted for conveniarigeference only and will not affect the
meaning or interpretation of this Agreement.

10.10 Entire Agreement. This Agreement and the Eetidte Purchase Agreement contain the entire mgr&ebetween the parties to this
Agreement with respect to the subject matter &f A&greement and supersedes each course of congwvaiysly pursued, accepted or
acquiesced in, and each written or oral agreentehtepresentation previously made, by the partigkis Agreement with respect to the
subject matter of this Agreement. A breach undeRbal Estate Purchase Agreement by a party herémaffiliate will be
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deemed to be a breach under this Agreement bymarty or such party that is the affiliate of thedching party. For purposes hereof, Farrell
Properties, LLC is deemed an affiliate of Seller.

10.11 Counterparts. This Agreement may be exedntede or more counterparts, each of which wildeemed an original and all of which
taken together will constitute one and the samteungent. Any party may execute this Agreement logifaile signature and the other parties
will be entitled to rely on such facsimile signawas evidence that this Agreement has been dubugee: by such party. Any party executing
this Agreement by facsimile signature shall immealiaforward to the other parties an original sigme page by overnight mail.

10.12 Consent to Jurisdiction. Each party to thgse®ment hereby (i) consents to submit himsel&di€or itself to the personal jurisdiction
of the Federal courts of the United States locatédinnesota or, if such courts do not have jugsidn over such matter, to the applicable
courts of the State of Minnesota located in MinradiapMinnesota, (ii) irrevocably agrees that allians or proceedings arising out of or
relating to this Agreement will be litigated in $ucourts and (iii) irrevocably agrees that he, @hi will not institute any Proceeding relating
to this Agreement or any of the transactions coptatad hereby in any court other than such coldsh party to this Agreement accepts for
himself, herself or itself and in connection witils,ther or its properties, generally and unconddity, the exclusive jurisdiction and venue of
the aforesaid courts and waives any defense ofdpkrsonal jurisdiction or inconvenient forumaary similar defense, and irrevocably
agrees to be bound by any non-appealable judgraedered thereby in connection with this Agreement.

10.13 Waiver of Jury Trial. THE PARTIES HERETO WARVANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANYRANSACTION CONTEMPLATED HEREBY, WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDIN@GN CONTRACT, TORT OR OTHERWISE. THE PARTIES
AGREE THAT ANY OF THEM MAY FILE A COPY OF THIS PARSRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE
KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES TO IRREVOCABLY WAIVE TRIAL BY
JURY AND THAT ANY ACTION OR PROCEEDING WHATSOEVER MONG THEM RELATING TO THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY WILL INSTEAD BE TRED IN A COURT OF COMPETENT JURISDICTION BY A
JUDGE SITTING WITHOUT A JURY.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties to this Agreememtdrexecuted or caused this Agreement to be exkoutthe day and year indicated
at the beginning of this Agreement.

PURCHASER: CARDINAL ACQUISITION CORPORA TION
By:
Name: Thomas J. Mazza
Title: Senior Vice Presiden t and Chief Financial Officer

GREATBATCH LTD.

By:
Name: Thomas J. Mazza
Title: Senior Vice Presiden t and Chief Financial Officer

SELLER: QUAN EMERTEQ, LLC

By:
Name: John Farrell
Title: Chief Manager and Pre sident




EXHIBIT A
FORM OF PERSONAL GUARANTY

(see attachec



EXHIBIT B
FORM OF NON-COMPETITION AGREEMENT

(see attachec



EXHIBIT C
FORM OF EMPLOYMENT AGREEMENT

(see attachec



EXHIBIT D
FORM OF CHAMBERS SALE AGREEMENT

(see attached)



EXHIBIT 99.1
Greatbatch Announces Acquisition of IntelliSensing.LC
Strategic Acquisition of Wireless Sensor Technology

CLARENCE, N.Y.--(BUSINESS WIRE)--Oct. 29, 2007--Gtbatch, Inc. (NYSE:GB) announced today that itssiliary, Electrochem
Commercial Power, has acquired substantially althefassets of IntelliSensing LLC for approximat&8y9 million in cash. IntelliSensing,
established in 2005 and based in Orchard Park, Wk, designs and manufactures wireless sensofisofuthat measure temperature,
pressure, flow and other critical data.

IntelliSensing's products, powered by lithium bdgte are designed to operate in environments whigesl sensors are undesirable or
impractical. IntelliSensing's portfolio will exterilectrochem's product portfolio in existing maskes offer complete technology solutions
that enable customers to manage their processeseaffectively, including oil & gas services, miliyaaerospace and other industrial
applications.

Unlike many other wireless sensor solutions, Iielhsing's products can measure both pressureanmktature all in one, helping reduce
cost for customers by eliminating the need for s@parate sensors. The 'End-to-End' system is lmmsepen standards with user-defined
settings, offering a total turnkey solution for tareers to ensure signal integrity and system ipterability. Proprietary hardware designs are
able to withstand the harsh environments in whilgttfochem customers operate.

"We are very excited to add IntelliSensing to tihecEochem and Greatbatch family,” said Susan 8nabenior Vice President of Greatbatch
Commercial Power. "They are an exceptional orgdioizaand advance our strategic plans to offer neoraprehensive technology solutions
into the market. IntelliSensing's exciting arrayeaierging products is on the cutting edge of wielkgensor technology, and is a natural
evolutionary next step on our mission to becomata solution provider to our customers.”

About Electrochem Commercial Power, Inc.

Electrochem, a subsidiary of Greatbatch Ltd.,\w0ad leader in the design and manufacture ofdithhicells and battery packs. For over 25
years, Electrochem has been committed to provikigk-performance lithium batteries for demanding atlans such as oil and gas
exploration, pipeline inspection, military, assecking, oceanography and seismic surveying. Elebm manufactures a wide range of
lithium battery types, sizes and chemistries. Edmttem products are sold worldwide through Origlgliipment Manufacturers (OEMs) and
distributors. Additional information about Electhmm is available at www.electrochempower.com.

About Greatbatch, Inc.

Greatbatch, Inc. (NYSE: GB) is a leading develaged manufacturer of critical components used inioadevices for the cardiac rhythm
management, neurostimulation and interventiondbltagy markets. Additionally, Greatbatch suppliesmanercial power sources for other
technically demanding applications. Additional infation about the Company is available at www.dpaizh.com.

CONTACT: Greatbatch, Inc.
Anthony W. Borowicz, 716-759-5809 Treasurer anceBtior, Investor Relations tborowicz@greatbatch.com



EXHIBIT 99.2
Greatbatch Announces Acquisition of Quan Emerteq
Broadens Greatbatch Presence in Vascular Market

CLARENCE, N.Y.--(BUSINESS WIRE)--Oct. 30, 2007--Gtbatch, Inc. (the "Company") (NYSE:GB) announcathi that they have
signed a definitive asset purchase agreement tdrecQuan Emerteq LLC for approximately $55 millioncash. The Company expects to
close this transaction in November 2007. Quan Eegetiased in Blaine, Minnesota, a suburb of Minnkspdesigns, develops and
manufactures single use medical device productth®wascular, cardiac rhythm management and régmmdation markets.

The Company anticipates that Quan Emerteq will lereual sales in the range of $20-$24 million f@@2 Excluding one-time purchase
accounting adjustments, such as in-process R&Dgelsaearnings are expected to be neutral in 200808 and accretive thereafter.

Quan Emerteq's main product lines consist of tHeviing:

Delivery Systems: Manufactures a broad line of eglfs for use in multiple cardiology applicatiohattcover the coronary, peripheral, and
neurovascular market space. This includes prodactse delivery of stents for peripheral and hggbwth carotid indications, catheters for
delivery of PFO closure devices, PAD catheter baleattes, imaging catheters, as well as other atitins. This segment of Quan Emerteq's
product experience also includes catheters ingheesof drug and device convergence, as well &gt delivering drugs and stem cells to
targeted locations in the body.

Stimulation Catheters: Targets stimulation markethe EP catheter lab. This includes navigati@mtelogy to aid access for devices in
Cardiac Resynchronization Therapy, and Ablatiomahies, including the rapidly growing AF segment.

Leadwires: Provides value at multiple levels acsisaulation lead design, development, and manufamg to support cardiac and
neurostimulation markets. The integrated capatdliprovide in-house support to rapidly develop madufacture leads.

Micro Components and Assemblies: A leading supptianajor device industry players through their poments business: providing micro
molded and machined components and assemblieséanOEM build processes. Their capabilities shiga tolerance niches within their
market space and will further support Greatbateki'sting needs for these critical components.

Quan Emerteq core competencies include:
-- Design, Development and Manufacturing of vascasdheters and stimulation leads leveraging \aliyiéntegrated capabilities of:
-- Extrusion
-- Molding
-- Machining
-- Coiling
-- Braiding
-- Hydrophilic Coating
These capabilities add to and expand the existimgls of integration within the Greatbatch orgatitera

Thomas Hook, Greatbatch President and CEO stafée, dcquisition of Quan Emerteq expands our vasoudaket presence into the
peripheral, coronary and neurovascular marketsaoadens our existing CRM and neurostimulation pebdfferings. This acquisition
provides revenue growth opportunities to sell ogramded product portfolio to existing customersvall as diversifies our customer base
with the addition of several new blue chip medibaVice companies. The addition of Quan Emerteqiteeristing Enpath business creates
critical mass in the growing vascular market. Wécome the employees of Quan Emerteq to the Greadtliabm and look forward to
working with them and their strong management téam.

About Greatbatch, Inc.

Greatbatch, Inc. (NYSE: GB) is a leading develaged manufacturer of critical components used inioadevices for the cardiac rhythm
management, neurostimulation, vascular and inteivead radiology markets. Additionally, Electrochédommercial Power, a subsidiary of
Greatbatch, is a world leader in the design andufisature of lithium cells and battery packs for @ewling applications such as oil and



exploration, pipeline inspection, military, asserking, oceanography and seismic surveying. Aalddti information about the Company is
available at www.greatbatch.com.

CONTACT: Greatbatch, Inc.
Anthony W. Borowicz, 71-75¢-5809 Treasurer and Director, Investor Relationsrawicz@greatbatch.co



