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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: Assoon as
practicable after the effective date of this Regi&in Statement.

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmirsuant to Rule 415 under the
Securities Act of 1933, check the following box. /

If this Form is filed to register additional sedig@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. / /

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethitier effective registration statement for thene offering. / /

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofethidier effective registration statement for taens offering. / /

If delivery of this prospectus is expected to balenpursuant to Rule 434, check the following bax. /

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT THAT
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AQDF 1933, AS AMENDED, OR UNTIL THIS REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TEISECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.



EXPLANATORY NOTE

This Amendment No. 2 to the Registration Statenfidpnt 333-63386) on Form S-1 of Wilson Greatbatchhifmlogies, Inc. is being filed for
the sole purpose of adding Exhibit 1.1, the Foroélerwriting Agreement, to the Registration Stagatr



PART 11

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 16. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

(A) EXHIBITS

EXH BI' T
NUMBER

10.

10.

10.

10.

10.

10.

10.

10.

L 1x*

DESCRI PTI ON

Form of Underwriting Agreenent

Amended and Restated Certificate of Incorporation
(incorporated by reference to Exhibit 3.1 to our
registration statenent on Form S-1 (File No. 333-37554))

Amended and Restated Byl aws (incorporated by reference to
Exhibit 3.2 to our registration statenent on FormS-1 (File
No. 333-37554))

Opi nion of Weil, Gotshal & Manges LLP

1997 Stock Option Plan (including formof "standard" option
agreenent and form of "special" option agreenent)
(incorporated by reference to Exhibit 10.1 to our
registration statenent on Form S-1 (File No. 333-37554))

1998 Stock Option Plan (including formof "standard" option
agreenent, form of "special" option agreenent and form of
"non-standard" option agreenment) (incorporated by reference
to Exhibit 10.2 to our registration statenent on Form S-1
(File No. 333-37554))

Wl son Geatbatch Ltd. Equity Plus Plan Mney Purchase Pl an
(incorporated by reference to Exhibit 10.3 to our
registration statenent on Form S-1 (File No. 333-37554))

Wl son Geatbatch Ltd. Equity Plus Plan Stock Bonus Pl an
(incorporated by reference to Exhibit 10.4 to our
registration statenent on Form S-1 (File No. 333-37554))

Enpl oyment Agreenment, dated as of July 9, 1997, between
Wl son Geatbatch Ltd. and Edward F. Voboril (incorporated
by reference to Exhibit 10.5 to our registration statenment
on Form S-1 (File No. 333-37554))

Regi stration and Anti-Dilution Agreenent, dated as of July
10, 1997, anpng WIson G eatbatch Technol ogies, Inc., DLJ

I nvestment Partners, L.P., DLJ Investnent Funding, Inc., DLJ
First ESC L.L.C., The Northwestern Miutual Life |Insurance
Conpany and Donal dson, Lufkin & Jenrette Securities
Corporation (incorporated by reference to Exhibit 10.7 to
our registration statement on Form S-1 (File No. 333-37554))

St ockhol ders Agreenment, dated as of July 16, 1997, anong
W son G eatbatch Technol ogies, Inc., DLJ Merchant Banking
Partners 11, L.P., DLIJMB Funding Il, Inc., DLJ Merchant
Banki ng Partners II1-A L.P., DLJ Diversified Partners, L.P.,
DLJ Diversified Partners-A, L.P., DLJ MIIennium Partners,
L.P., DLJ First ESC L.L.C., DLJ Ofshore Partners Il, C.V.,
DLJ EAB Partners, L.P., UK Investnment Plan 1997 Partners,
and the other holders of commpn stock of WIson G eatbatch
Technol ogies Inc. party thereto (incorporated by reference
to Exhibit 10.12 to our registration statenment on Form S-1
(File No. 333-37554))

Anendnment No. 1 to Stockhol ders Agreenent, dated as of

COct ober 31, 1997, anong W1 son G eatbatch Technol ogi es,
Inc., DLJ Merchant Banking Partners Il, L.P., DLIJMB Funding
I'l, Inc., DLJ Merchant Banking Partners I1-A L.P., DLJ
Diversified Partners, L.P., DLJ Diversified Partners-A,
L.P., DLJ MIIlenniumPartners, L.P., DLJ First ESC L.L.C.,
DLJ Offshore Partners I, C V., DLJ EAB Partners, L.P., UK
I nvestnment Plan 1997 Partners, and the other hol ders of
common stock of W/ son G eatbatch Technol ogies, Inc. party
thereto (incorporated by reference to Exhibit 10.13 to our
registration statenent on Form S-1 (File No. 333-37554))

-4



EXH BI T

NUMBER DESCRI PTI ON

10.9 Managenent Stockhol ders Agreement, dated as of July 10,
1997, anpbng W son G eatbatch Technol ogies, Inc., DLJ
Merchant Banking Partners II, L.P., DLJMB Funding Il, Inc.,

DLJ Merchant Banking Partners Il1-A L.P., DLJ Diversified
Partners, L.P., DLJ Diversified Partners-A L.P., DLJ

M1l ennium Partners, L.P., DLJ First ESC L.L.C., DLJ

O fshore Partners Il, C V., DLJ EAB Partners, L.P., UK

I nvestnent Plan 1997 Partners, and the other hol ders of
comon stock of WIson G eatbatch Technol ogies, Inc. party
thereto (incorporated by reference to Exhibit 10.14 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 10 Subor di nated Note Hol ders Stockhol ders Agreenent, dated as
of July 10, 1997, anong W/ son G eatbatch Technol ogi es,
Inc., DLJ Merchant Banking Partners Il, L.P., DLIJMB Funding

I'l, Inc., DLJ Merchant Banking Partners I1-A L.P., DLJ
Diversified Partners, L.P., DLJ Diversified Partners-A,
L.P., DLJ MIIlenniumPartners, L.P., DLJ First ESC L.L.C.,
DLJ Offshore Partners Il, C. V., DLJ EAB Partners, L.P., UK
Investnment Plan 1997 Partners, DLJ |nvestnment Partners,
L.P., DLJ Investnment Funding, Inc., The Northwestern Mt ual
Li fe Insurance Conpany and Donal dson, Lufkin & Jenrette
Securities Corporation (incorporated by reference to Exhibit
10.15 to our registration statenent on Form S-1 (File No.
333-37554))

10. 11+ Supply Agreement (SVO Batteries), dated as of July 31, 1991,
between Wl son Geatbatch Ltd. and Medtronic Inc.
(incorporated by reference to Exhibit 10.16 to our
registration statenent on FormS-1 (File No. 333-37554))

10. 12+ Amendrment No. 1 to the Supply Agreenent (SVO Batteries),
dated as of June 3, 1996, between WIson Geatbatch Ltd. and
Medtronic Inc. (incorporated by reference to Exhibit 10.17
to our registration statement on FormS-1 (File No.
333-37554))

10. 13+ Anendnment No. 2 to the Supply Agreenent (SVO Batteries),
dated as of March 24, 1997, between WIson G eatbatch Ltd.
And Medtronic Inc. (incorporated by reference to Exhibit
10.18 to our registration statenent on Form S-1 (File No.
333-37554))

10. 14+ Amendrment No. 3 to the Supply Agreenent (SVO Batteries),
dated as of July 22, 1999, between WIson G eatbatch Ltd.
and Medtronic Inc. (incorporated by reference to Exhibit
10.19 to our registration statenent on FormS-1 (File No.
333-37554))

10. 15+ Supply Agreenent, dated as of February 1, 1999, anpng WIson
Greatbatch Ltd. and Guidant/CRM (incorporated by reference
to Exhibit 10.20 to our registration statement on Form S-1
(File No. 333-37554))

10. 16+ Agreenment, dated as of April 16, 1997, between WI son
Greatbatch Ltd. and Pacesetter, Inc., a St. Jude Medical
Conpany (incorporated by reference to Exhibit 10.21 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 17+ Li cense Agreenent, dated August 8, 1996, between WIson
Greatbatch Ltd. and Evans Capacitor Conpany (incorporated by
reference to Exhibit 10.22 to our registration statenent on
Form S-1 (File No. 333-37554))

10. 18+ Supplier Partnering Agreenment, dated as of June 1, 2000,
between W|son Geatbatch Ltd. and Pacesetter, Inc., a St.
Jude Medi cal Conpany (incorporated by reference to Exhibit
10.23 to our registration statenent on FormS-1 (File No.
333-37554))

10. 19 Li cense Agreenent, dated March 16, 1976, between WIson
Greatbatch Ltd. and Medtronic Inc. (incorporated by
reference to Exhibit 10.24 to our registration statenent on
Form S-1 (File No. 333-37554))

10. 20 Anendnment No. 1 to License Agreement, dated July 20, 1976,
between W1 son Geatbatch Ltd. and Medtronic Inc.
(incorporated by reference to Exhibit 10.25 to our
registration statenent on Form S-1 (File No. 333-37554))
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EXH BI T

NUMBER DESCRI PTI ON

10. 21 St ockhol ders Agreenment, dated as of August 23, 1999, anobng
W son G eatbatch Technol ogies, Inc., DLJ Merchant Banking
Partners 11, L.P., DLIJMB Funding Il, Inc., DLJ Merchant

Banki ng Partners II1-A L.P., DLJ Diversified Partners, L.P.,
DLJ Diversified Partners-A L.P., DLJ MIIennium Partners,
L.P., DLJ First ESC L.P., DLJ O fshore Partners II, C V.,
DLJ EAB Partners, L.P., UK Investnent Plan 1997 Partners and
Fred Hittman (incorporated by reference to Exhibit 10.26 to
our registration statenent on Form S-1 (File No. 333-37554))

10. 22 St ock Purchase Agreenent, dated as of July 31, 2000, anong
W son Greatbatch Technol ogies, Inc., Battery Engi neering,
Inc. and Hitachi-Mxell, Ltd. (incorporated by reference to

Exhibit 10.31 to our registration statenment on Form S-1
(File No. 333-37554))

10. 23 St ockhol ders Agreenent, dated as of August 7, 2000, anong
W son G eatbatch Technol ogies, Inc., Hitachi-Mxell, Ltd.,
DLJ Merchant Banking Partners |1, L.P., DLIJMB Funding II,

Inc., DLJ Merchant Banking Partners II-A L.P., DLJ
Diversified Partners, L.P., DLJ Diversified Partners-A,
L.P., DLJ MIlenniumPartners, L.P., DLJ First ESC L.P., DLJ
Of fshore Partners II, C V., DLJ EAB Partners, L.P. and UK

I nvestment Plan 1997 Partners (incorporated by reference to
Exhibit 10.32 to our registration statement on Form S-1
(File No. 333-37554))

10. 24 Subscription Agreenment, dated as of August 7, 2000, between
W son Greatbatch Technol ogi es, Inc. and Hitachi-Maxell,
Ltd. (incorporated by reference to Exhibit 10.33 to our
registration statenent on Form S-1 (File No. 333-37554))

10. 25 Non- Conpet e Agreenent, dated as of August 7, 2000, between
W son G eatbatch Technol ogies, Inc. and Hitachi-Mxell,
Ltd. (incorporated by reference to Exhibit 10.34 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 26** Anended and Restated Credit Agreenent, dated as of June 15,
2001, ampbng W1 son Greatbatch Ltd., the lenders party
thereto and Manufacturers and Traders Trust Conpany, as
Admi ni strative Agent

10. 27 Asset Purchase Agreenent, dated as of June 18, 2001, anobng
W son Greatbatch Technol ogies, Inc., GB Acquisition
Co., Inc., Maxwell Technol ogies, Inc. and Maxwel| El ectronic

Conponents Group, Inc. (incorporated by reference to
Exhibit 10.1 to our current report on Form8-K filed
June 19, 2001)

21. 1** Li st of Subsidiaries

23. 1** Consent of Deloitte & Touche LLP

23.2** Consent of Ernst & Young LLP, |ndependent Auditors

23. 3** Consent of Weil, Gotshal & Manges LLP (included in Exhibit
5.1)

24, 1** Power of Attorney

* Filed herewith.
** Previously filed.

+ Portions of the exhibit have been omitted aretifgeparately with the Securities and Exchange dssion pursuant to a request for
confidential treatment.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant has duly cabsedmendment No. 2 to the
Registration Statement to be signed on its belyalhe undersigned, thereunto duly authorized, ar€ice, New York, on July 24, 2001.

W LSON GREATBATCH TECHNOLOG ES, | NC.

By:

/'sl LARRY T. DEANGELO

Larry T. DeAngel o

Senior Vice President, Adm nistration and
Secretary

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Amendment No. 2 to thigsRation Statement has been signed
by the following persons in the capacities andrendates indicated:

NAME

Arthur J. Lal onde

Robert E. Rich, Jr.

Bill R Sanford

David M Wttels

TITLE DATE

President, Chief Executive Oficer and

------- Chai rman of the Board (principal July 24, 2001

executive officer)

Seni or Vice President, Finance

------- (principal financial and accounting July 24, 2001
of ficer)

....... Director July 24, 2001

------- Director

....... Di rect or July 24, 2001

....... Di rect or July 24, 2001

....... Di rect or July 24, 2001

The undersigned, by signing his name hereto, dgesasd execute this Amendment No. 2 pursuantedPiiwer of Attorney executed by the
above-named directors and officers of the Registrad previously filed with the Securities and Exsge Commission on behalf of such

directors and officers.

*By:

/'s/ LARRY T. DEANGELO

Larry T. DeAngel o
ATTORNEY- | N- FACT
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EXH BI' T
NUMBER

10.1

10.2

10. 3

10.4

10.5

10.6

10.7

10.8

10.9

INDEX TO EXHIBITS

DESCRI PTI ON

Form of Underwriting Agreenent

Amended and Restated Certificate of Incorporation
(incorporated by reference to Exhibit 3.1 to our
registration statenent on Form S-1 (File No. 333-37554))

Amended and Restated Byl aws (incorporated by reference to
Exhibit 3.2 to our registration statenent on FormS-1 (File
No. 333-37554))

Opi nion of Weil, Gotshal & Manges LLP

1997 Stock Option Plan (including formof "standard" option
agreenent and form of "special" option agreenent)
(incorporated by reference to Exhibit 10.1 to our
registration statenent on Form S-1 (File No. 333-37554))

1998 Stock Option Plan (including formof "standard" option
agreenent, form of "special" option agreenment and form of
"non-standard" option agreenent) (incorporated by reference
to Exhibit 10.2 to our registration statenent on Form S-1
(File No. 333-37554))

Wl son Geatbatch Ltd. Equity Plus Plan Mney Purchase Pl an
(incorporated by reference to Exhibit 10.3 to our
registration statenent on Form S-1 (File No. 333-37554))

Wl son Geatbatch Ltd. Equity Plus Plan Stock Bonus Pl an
(incorporated by reference to Exhibit 10.4 to our
registration statenent on Form S-1 (File No. 333-37554))

Enpl oyment Agreenment, dated as of July 9, 1997, between
Wl son Geatbatch Ltd. and Edward F. Voboril (incorporated
by reference to Exhibit 10.5 to our registration statenment
on Form S-1 (File No. 333-37554))

Regi stration and Anti-Dilution Agreenent, dated as of July
10, 1997, anpng W/Ison Geatbatch Technol ogies, Inc., DLJ

I nvestment Partners, L.P., DLJ Investnent Funding, Inc., DLJ
First ESC L.L.C., The Northwestern Miutual Life |Insurance
Conpany and Donal dson, Lufkin & Jenrette Securities
Corporation (incorporated by reference to Exhibit 10.7 to
our registration statement on Form S-1 (File No. 333-37554))

St ockhol ders Agreenment, dated as of July 16, 1997, anong
W son G eatbatch Technol ogies, Inc., DLJ Merchant Banking
Partners 11, L.P., DLIJMB Funding Il, Inc., DLJ Merchant
Banki ng Partners II1-A L.P., DLJ Diversified Partners, L.P.,
DLJ Diversified Partners-A, L.P., DLJ MIIennium Partners,
L.P., DLJ First ESC L.L.C., DLJ Ofshore Partners Il, C.V.,
DLJ EAB Partners, L.P., U K Investnment Plan 1997 Partners,
and the other holders of commopn stock of WIson G eatbatch
Technol ogies Inc. party thereto (incorporated by reference
to Exhibit 10.12 to our registration statement on Form S-1
(File No. 333-37554))

Anendnment No. 1 to Stockhol ders Agreenment, dated as of

Oct ober 31, 1997, anpbng W1 son G eatbatch Technol ogi es,
Inc., DLJ Merchant Banking Partners Il, L.P., DLIJMB Funding
I'l, Inc., DLJ Merchant Banking Partners I1-A L.P., DLJ
Diversified Partners, L.P., DLJ Diversified Partners-A,
L.P., DLJ MIIlenniumPartners, L.P., DLJ First ESC L.L.C.,
DLJ Offshore Partners Il, C V., DLJ EAB Partners, L.P., UK
I nvestnment Plan 1997 Partners, and the other hol ders of
common stock of W I son G eatbatch Technol ogies, Inc. party
thereto (incorporated by reference to Exhibit 10.13 to our
registration statenent on FormS-1 (File No. 333-37554))

Managenent St ockhol ders Agreenent, dated as of July 10,
1997, anpbng W son G eatbatch Technol ogies, Inc., DLJ

Mer chant Banking Partners 11, L.P., DLIJMB Funding Il, Inc.,
DLJ Merchant Banking Partners I1-A L.P., DLJ Diversified
Partners, L.P., DLJ Diversified Partners-A L.P., DLJ

M1l ennium Partners, L.P., DLJ First ESC L.L.C., DLJ

O fshore Partners 11, C V., DLJ EAB Partners, L.P., UK

I nvestnment Plan 1997 Partners, and the other hol ders of
common stock of W/ son G eatbatch Technol ogies, Inc. party



thereto (incorporated by reference to Exhibit 10.14 to our
regi stration statenent on Form S-1 (File No. 333-37554))



EXH BI T

NUMBER DESCRI PTI ON

10. 10 Subordi nated Note Hol ders Stockhol ders Agreenent, dated as
of July 10, 1997, anong W/ son G eatbatch Technol ogi es,
Inc., DLJ Merchant Banking Partners II, L.P., DLIJMB Funding

I'l, Inc., DLJ Merchant Banking Partners II1-A L.P., DLJ
Diversified Partners, L.P., DLJ Diversified Partners-A,
L.P., DLJ MIIlenniumPartners, L.P., DLJ First ESC L.L.C.,
DLJ Offshore Partners Il, C V., DLJ EAB Partners, L.P., UK
Investnment Plan 1997 Partners, DLJ |nvestment Partners,
L.P., DLJ Investnment Funding, Inc., The Northwestern Mt ual
Li fe Insurance Conpany and Donal dson, Lufkin & Jenrette
Securities Corporation (incorporated by reference to Exhibit
10.15 to our registration statenent on Form S-1 (File No.
333-37554))

10. 11+ Supply Agreement (SVO Batteries), dated as of July 31, 1991,
between Wl son Geatbatch Ltd. and Medtronic Inc.
(incorporated by reference to Exhibit 10.16 to our
registration statenent on Form S-1 (File No. 333-37554))

10. 12+ Amendrment No. 1 to the Supply Agreenent (SVO Batteries),
dated as of June 3, 1996, between WIson Geatbatch Ltd. and
Medtronic Inc. (incorporated by reference to Exhibit 10.17
to our registration statement on FormS-1 (File No.
333-37554))

10. 13+ Amendrment No. 2 to the Supply Agreenent (SVO Batteries),
dated as of March 24, 1997, between WIson G eatbatch Ltd.
And Medtronic Inc. (incorporated by reference to Exhibit
10.18 to our registration statenent on Form S-1 (File No.
333-37554))

10. 14+ Anendnment No. 3 to the Supply Agreenent (SVO Batteries),
dated as of July 22, 1999, between WIson G eatbatch Ltd.
and Medtronic Inc. (incorporated by reference to Exhibit
10.19 to our registration statenent on FormS-1 (File No.
333-37554))

10. 15+ Supply Agreenent, dated as of February 1, 1999, anpbng W son
Greatbatch Ltd. and Guidant/CRM (incorporated by reference
to Exhibit 10.20 to our registration statement on Form S-1
(File No. 333-37554))

10. 16+ Agreenment, dated as of April 16, 1997, between WI son
Greatbatch Ltd. and Pacesetter, Inc., a St. Jude Medical
Conpany (incorporated by reference to Exhibit 10.21 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 17+ Li cense Agreenent, dated August 8, 1996, between WIson
Greatbatch Ltd. and Evans Capacitor Conpany (incorporated by
reference to Exhibit 10.22 to our registration statenent on
Form S-1 (File No. 333-37554))

10. 18+ Supplier Partnering Agreenment, dated as of June 1, 2000,
between W|son Geatbatch Ltd. and Pacesetter, Inc., a St.
Jude Medi cal Conpany (incorporated by reference to Exhibit
10.23 to our registration statenent on FormS-1 (File No.
333-37554))

10. 19 Li cense Agreenent, dated March 16, 1976, between WIson
Greatbatch Ltd. and Medtronic Inc. (incorporated by
reference to Exhibit 10.24 to our registration statenent on
Form S-1 (File No. 333-37554))

10. 20 Anendnment No. 1 to License Agreement, dated July 20, 1976,
between W1 son Greatbatch Ltd. and Medtronic Inc.
(incorporated by reference to Exhibit 10.25 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 21 St ockhol ders Agreenment, dated as of August 23, 1999, anobng
W son G eatbatch Technol ogies, Inc., DLJ Merchant Banking
Partners 11, L.P., DLIJMB Funding Il, Inc., DLJ Merchant

Banking Partners II1-A L.P., DLJ Diversified Partners, L.P.,
DLJ Diversified Partners-A L.P., DLJ MIIennium Partners,
L.P., DLJ First ESC L.P., DLJ O fshore Partners II, C V.,
DLJ EAB Partners, L.P., UK Investment Plan 1997 Partners and
Fred Hittman (incorporated by reference to Exhibit 10.26 to
our registration statenent on Form S-1 (File No. 333-37554))

10. 22 St ock Purchase Agreenent, dated as of July 31, 2000, anong



W son G eatbatch Technol ogies, Inc.,
Inc. and Hitachi-Mxell, Ltd.
Exhi bit 10.31 to our
(File No. 333-37554))

Battery Engi neering,
(incorporated by reference to
regi stration statenent on Form S-1



EXH BI T

NUMBER DESCRI PTI ON

10. 23 St ockhol ders Agreenent, dated as of August 7, 2000, anong
W son G eatbatch Technol ogies, Inc., Hitachi-Mxell, Ltd.,
DLJ Merchant Banking Partners |1, L.P., DLIJMB Funding |1,

Inc., DLJ Merchant Banking Partners II-A L.P., DLJ
Diversified Partners, L.P., DLJ Diversified Partners-A,
L.P., DLJ MIIlenniumPartners, L.P., DLJ First ESC L.P., DLJ
O fshore Partners I, C V., DLJ EAB Partners, L.P. and UK

I nvestment Plan 1997 Partners (incorporated by reference to
Exhibit 10.32 to our registration statenent on Form S-1
(File No. 333-37554))

10. 24 Subscription Agreenment, dated as of August 7, 2000, between
W son G eatbatch Technol ogies, Inc. and Hitachi-Mxell,
Ltd. (incorporated by reference to Exhibit 10.33 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 25 Non- Conpet e Agreenent, dated as of August 7, 2000, between
W son G eatbatch Technol ogies, Inc. and Hitachi-Mxell,
Ltd. (incorporated by reference to Exhibit 10.34 to our
regi stration statenent on Form S-1 (File No. 333-37554))

10. 26** Anended and Restated Credit Agreenent, dated as of June 15,
2001, ampbng W1son Greatbatch Ltd., the lenders party
thereto and Manufacturers and Traders Trust Conpany, as
Admi ni strative Agent

10. 27 Asset Purchase Agreenent, dated as of June 18, 2001, anobng
W son Greatbatch Technol ogies, Inc., GB Acquisition
Co., Inc., Maxwell Technol ogies, Inc. and Maxwel| El ectronic

Conponents Group, Inc. (incorporated by reference to
Exhibit 10.1 to our current report on Form8-K filed
June 19, 2001)

21. 1** Li st of Subsidiaries

23. 1** Consent of Deloitte & Touche LLP

23.2** Consent of Ernst & Young LLP, |ndependent Auditors

23. 3** Consent of Weil, Gotshal & Manges LLP (included in Exhibit
5.1)

24, 1** Power of Attorney

* Filed herewith.
** Previously filed.

+ Portions of the exhibit have been omitted aretifgeparately with the Securities and Exchange dssion pursuant to a request for
confidential

treatment



EXHIBIT 1.1
6,000,000 SHARES
WILSON GREATBATCH TECHNOLOGIES, INC.
COMMON STOCK
UNDERWRITING AGREEMENT
July , 2001

CREDIT SUISSE FIRST BOSTON CORPORATION

MORGAN STANLEY & CO.INCORPORATED

BANC OF AMERICA SECURITIESLLC

U.S. BANCORP PIPER JAFFRAY INC.

As Representatives of the Several UnderwritersCeémlit Suisse First Boston Corporation, Eleven MadiAvenue,
New York, N.Y. 1001-3629

Dear Sirs:

1. INTRODUCTORY. Wilson Greatbatch Technologies.Jra Delaware corporation (the "COMPANY") proposesssue and sell 2,000,000
shares of its common stock, par value $.001 peediiae "SECURITIES"), and the stockholders liste&chedule A hereto ("SELLING
STOCKHOLDERS") propose severally and not jointlys#all an aggregate of 4,000,000 outstanding Séssi{such 6,000,000 Securities tc
sold by the Company and the Selling Stockholdensgoleereinafter referred to as the "FIRM SECURITIES the Underwriters. The Selling
Stockholders also propose to sell, severally aridamatly, to the Underwriters, at the option o&tlinderwriters, an aggregate of not more
than 900,000 additional outstanding shares of th@@ny's Securities, as set forth below (such @W0zdlditional shares being hereinafter
referred to as the "OPTIONAL SECURITIES"). The Fiacurities and the Optional Securities are hargllectively called the "OFFERED
SECURITIES." The Company and the Selling Stockhaldseverally and not jointly, hereby agree with several Underwriters named in
Schedule B hereto ("UNDERWRITERS") as follows:

2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY ANTHE SELLING STOCKHOLDERS. (a) The Company repres
and warrants to, and agrees with, the several Wniers that:

(i) A registration statement (No. 333-63386) relgtto the Offered Securities, including a form ofgpectus, has been filed with the
Securities and Exchange Commission (the "COMMISS)GiXd either (A) has been declared effective utideiSecurities Act of 1933, as

1



amended (the "ACT"), and is not proposed to be a®eor (B) is proposed to be amended by amendmerust-effective amendment. If
such registration statement (the "INITIAL REGISTRI®N STATEMENT") has been declared effective, eitt&y an additional registration
statement (the "ADDITIONAL REGISTRATION STATEMENTtelating to the Offered Securities may have bded fvith the Commissio
pursuant to Rule 462(b) ("RULE 462(B)") under thet And, if so filed, has become effective upomgjlpursuant to such Rule and the
Offered Securities all have been duly registeretkuhe Act pursuant to the initial registratioatetnent and, if applicable, the additional
registration statement or (B) such an additiongisteation statement is proposed to be filed whith €Commission pursuant to Rule 462(b) and
will become effective upon filing pursuant to stiRble and upon such filing, the Offered Securitiéé all have been duly registered under
Act pursuant to the initial registration statemend such additional registration statement. IfGoenpany does not propose to amend the
initial registration statement or if an additiomagjistration statement has been filed and the Cagngaes not propose to amend it, and if any
post-effective amendment to either such registnattatement has been filed with the Commissiorr poiche execution and delivery of this
Agreement, the most recent amendment (if any) ¢b sach registration statement has been declafectigé by the Commission or has
become effective upon filing pursuant to Rule 462(RULE 462(C)") under the Act or, in the caseltoé additional registration statement,
Rule 462(b). For purposes of this Agreement, "EFFBEAE TIME" with respect to the initial registraticstatement or, if filed prior to the
execution and delivery of this Agreement, the addél registration statement, means (A) if the Camphas advised the Representatives tha
it does not propose to amend such registratioerset, the date and time as of which such registratatement, or the most recent post-
effective amendment thereto (if any) filed priorthe execution and delivery of this Agreement waslated effective by the Commission or
has become effective upon filing pursuant to R@2(4) or (B) if the Company has advised the Repitagiwes that it proposes to file an
amendment or post-effective amendment to suchtratjian statement, the date and time as of which segistration statement, as amended
by such amendment or post-effective amendmenheasase may be, is declared effective by the CosionisIf an additional registration
statement has not been filed prior to the execwtimhdelivery of this Agreement, but the Company ddvised the Representatives that it
proposes to file one, "EFFECTIVE TIME" with respéetsuch additional registration statement meaasi#tte and time as of which such
registration statement is filed and becomes effeqtursuant to Rule 462(b). "EFFECTIVE DATE" witspect to the initial registration
statement or the additional registration stateniéany) means the date of the Effective Time tbér&he initial registration statement, as
amended at its Effective Time, including all infation contained in the additional registrationestagnt (if any) and deemed to be a part of
the initial registration statement as of the EffexfTime of the additional registration statememtspiant to the General Instructions of the
Form on which it is filed and including all infortian (if any) deemed to be a part of the initialistration statement as of its Effective Time
pursuant to Rule 430A(b) ("RULE 430A(B)") under thet, is hereinafter referred to as the "INITIAL BESTRATION STATEMENT." The
additional registration statement, as amended &ffective Time, including the contents of thdialiregistration statement incorporated by
reference therein and including all informationgfify) deemed to be a part of the additional regfisin statement as of its Effective Time
pursuant to Rule 430A(b), is hereinafter refereeds the "ADDITIONAL REGISTRATION STATEMENT." Thenltial
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Registration Statement and the Additional Regismabtatement are hereinafter referred to colletyias the "REGISTRATION
STATEMENTS" and individually as a "REGISTRATION STEMENT." The form of prospectus relating to the €@&d Securities, as first
filed with the Commission pursuant to and in aceok with Rule 424(b) ("RULE 424(B)") under the Act(if no such filing is required) as
included in a Registration Statement, is hereimaétterred to as the "PROSPECTUS." No documenbkeas or will be prepared or
distributed in reliance on Rule 434 under the Act.

(i) If the Effective Time of the Initial Registriah Statement is prior to the execution and dejivedrthis Agreement: (A) on the Effective D

of the Initial Registration Statement, the Inifggistration Statement conformed in all materiapeets to the requirements of the Act and the
rules and regulations of the Commission thereu(itRlILES AND REGULATIONS") and did not include anytiue statement of a material
fact or omit to state any material fact requirethéostated therein or necessary to make the staterierein not misleading, (B) on the
Effective Date of the Additional Registration Staent (if any), each Registration Statement confarorewill conform, in all material
respects to the requirements of the Act and thesRaihd Regulations and did not include, or willinotude, any untrue statement of a
material fact and did not omit, or will not omib, $tate any material fact required to be stateckth®r necessary to make the statements
therein not misleading, and (C) on the date of Agseement, the Initial Registration Statement afithe Effective Time of the Additional
Registration Statement (if any) is prior to the@x®n and delivery of this Agreement, the AddiabRegistration Statement (if any) each
conforms, and at the time of filing of the Prospeqgbursuant to Rule 424(b) or (if no such filingaguired) at the Effective Date of the
Additional Registration Statement (if any) in whiitte Prospectus is included, each Registratiorett and the Prospectus will conform
all material respects to the requirements of theatd the Rules and Regulations, and neither df documents includes, or will include, any
untrue statement of a material fact or omits, df eviit, to state any material fact required tosbated therein or necessary to make the
statements therein not misleading. If the Effecfiime of the Initial Registration Statement is sedpgent to the execution and delivery of this
Agreement: on the Effective Date of the Initial R#igtion Statement, the Initial Registration Sta¢at and the Prospectus will conform in all
material respects to the requirements of the Adttae Rules and Regulations, neither of such doatsneill include any untrue statement of
a material fact or will omit to state any matefedt required to be stated therein or necessanmyake the statements therein not misleading,
and no Additional Registration Statement has beenmilbbe filed. The two preceding sentences doaqtly to statements in or omissions
from a Registration Statement or the Prospectusdoapon written information furnished to the Compbax

(i) any Selling Stockholder or (ii) any Underwritiirough the Representatives specifically for inggdin, it being understood and agreed that
the only such information is that described as sn@ections 7(b) and 7(c) hereof.

(iii) Each of the Company and its subsidiaries esn duly incorporated, is validly existing as goowation in good standing under the laws
of its jurisdiction of incorporation and has themarate power and authority to carry on its busiresdescribed in the Prospectus and to own.
lease and operate its properties, and each isqiallfied and is in good standing
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as a foreign corporation authorized to do busifmessich jurisdiction in which the nature of its imess or its ownership or leasing of property
requires such qualification, except where the failo be so qualified would not have a materialeasle effect on the business, prospects,
financial condition or results of operations of tbempany and its subsidiaries, taken as a whdlMIERIAL ADVERSE EFFECT").

(iv) There are no outstanding subscriptions, rigivrrants, options, calls, convertible securit@snmitments of sale or liens granted or
issued by the Company or any of its subsidiarikging to or entitling any person to purchase deotvise to acquire any shares of the capital
stock of the Company or any of its subsidiariesepx as otherwise disclosed in the RegistratioteStant.

(v) All the outstanding shares of capital stockief Company have been duly authorized and valg#iyed and are fully paid, non-assessable

and not subject to any preemptive or similar rightsd the Offered Securities have been duly authdrand, when issued and delivered to the
Underwriters against payment therefor as providethts Agreement, will be validly issued, fully paand non-assessable and the issuance o
such Offered Securities will not be subject to prgemptive or similar rights.

(vi) All of the outstanding shares of capital stafleach of the Company's subsidiaries have begnadthorized and validly issued and are
fully paid and non-assessable and are owned bgdepany, directly or indirectly through one or mstibsidiaries, free and clear of any
security interest, claim, lien, encumbrance or aslvénterest of any nature.

(vii) The authorized capital stock of the Compaopforms as to legal matters to the descriptionetiecontained in the Prospectus.

(viii) Neither the Company nor any of its subsidgaris in violation of its respective charter orlays or in default in the performance of any
obligation, agreement, covenant or condition cor@diin any indenture, loan agreement, mortgageeleaother agreement or instrument

is material to the Company and its subsidiaridgniaas a whole, to which the Company or any ddutssidiaries is a party or by which the
Company or any of its subsidiaries or their respeqgtroperty is bound.

(iX) The execution, delivery and performance of tAgreement by the Company, the compliance by thragany with all the provisions
hereof and the consummation of the transactionteogpiated hereby will not (A) require any consapproval, authorization or other order
of, or qualification with, any court or governmerttady or agency (except such as may be requirddruhe securities or Blue Sky laws of
the various states), (B) conflict with or constitat breach of any of the terms or provisions 0§ default under, the charter or by-laws of the
Company or any of its subsidiaries or any indentio@n agreement, mortgage, lease or other agraemarstrument that is material to the
Company and its subsidiaries, taken as a whole@htoh the Company or any of its subsidiaries isgypor by which the Company or any of
its subsidiaries or their respective property iarmh (C) violate or conflict with any applicableMar any rule, regulation, judgment, order or
decree of any court or any



governmental body or agency having jurisdictionrahhe Company, any of its subsidiaries or theipeesive property or (D) result in the
suspension, termination or revocation of any Auttation (as defined below) of the Company or anito$ubsidiaries or any other
impairment of the rights of the holder of any séalthorization.

(x) There are no legal or governmental proceedpeggling or, to the knowledge of the Company, tlemeed to which the Company or any of
its subsidiaries is or could be a party or to whidly of their respective property is or could bkjsct that are required to be described in the
Registration Statement or the Prospectus and argomescribed; nor are there any statutes, regungatcontracts or other documents that are
required to be described in the Registration Staterar the Prospectus or to be filed as exhibithéoRegistration Statement that are not so
described or filed as required.

(xi) Neither the Company nor any of its subsidiafias violated any foreign, federal, state or Itaalor regulation relating to the protection
of human health and safety (including, without tettion, laws relating to the Food and Drug Admiion), the environment or hazardou:
toxic substances or wastes, pollutants or contamsndENVIRONMENTAL LAWS"), any provisions of therployee Retirement Income
Security Act of 1974, as amended, or any provisifrthe Foreign Corrupt Practices Act, or the ra@ed regulations promulgated thereunder,
except for such violations which, singly or in tiggregate, would not have a Material Adverse Effect

(xii) Each of the Company and its subsidiaries hash permits, licenses, consents, exemptions, lirs@s, authorizations and other approvals
(each, an "AUTHORIZATION") of, and has made alirfgs with and notices to, all governmental or retpdy authorities and self-regulatory
organizations and all courts and other tribunalsiuiding, without limitation, under any applicallavironmental Laws, as are necessary to
own, lease, license and operate its respectiveeptiep and to conduct its business, except wheréailure to have any such Authorization or
to make any such filing or notice would not, singhjin the aggregate, have a Material Adverse Eftfeach such Authorization is valid and
full force and effect and each of the Company asidubsidiaries is in compliance with all the teansl conditions thereof and with the rules
and regulations of the authorities and governindid®having jurisdiction with respect thereto; aodevent has occurred (including, without
limitation, the receipt of any notice from any aarty or governing body) which allows or, after iwet or lapse of time or both, would allow,
revocation, suspension or termination of any suathérization or results or, after notice or lap§&rae or both, would result in any other
impairment of the rights of the holder of any séalthorization; and such Authorizations contain astrictions that are burdensome to the
Company or any of its subsidiaries; except wheoh $ailure to be valid and in full force and effeetto be in compliance, the occurrence of
any such event or the presence of any such réstriatould not, singly or in the aggregate, haveatevial Adverse Effect.

(xiii) There are no costs or liabilities associatéith Environmental Laws (including, without limttan, any capital or operating expenditures
required for clean-up, closure of properties or pliamce with Environmental Laws or any Authorizati@ny related
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constraints on operating activities and any po&ttitibilities to third parties) which would, sirygbr in the aggregate, have a Material Advt
Effect.

(xiv) This Agreement has been duly authorized, atext and delivered by the Company.

(xv) Deloitte & Touche LLP are independent publacauntants with respect to the Company and itsidiabies (other than Sierra-KD
Components Division, which was recently acquiredi®eyCompany's subsidiary, Greatbatch-Sierra, mPelaware corporation
("GREATBATCH-SIERRA")) as required by the Act.

(xvi) The consolidated financial statements inctlifethe Registration Statement and the Prospéahdsany amendment or supplement
thereto), together with related schedules and nptesent fairly the consolidated financial positicesults of operations and changes in
financial position of the Company and its subsié®on the basis stated therein at the respecaites @r for the respective periods to which
they apply; such statements and related schedntesa@es have been prepared in accordance withrajgnaccepted accounting principles
consistently applied throughout the periods invdlvexcept as disclosed therein; the supportingdidbe included in the Registration
Statement present fairly in accordance with geheaaicepted accounting principles the informatiequired to be stated therein and the
assumptions used in preparing the unaudited proda@s adjusted consolidated financial statemems'INAUDITED PRO FORMA AS
ADJUSTED CONSOLIDATED FINANCIAL STATEMENTS") includd in each Registration Statement and Prospectwidpra reasonable
basis for presenting the significant effects diseattributable to the transactions or events dbedrtherein and the related pro forma
adjustments give appropriate effect to those assangand the pro forma columns therein reflectttaper adjustment applicable to those
assumptions and the corresponding historical fiilgustatement amounts; and the other financialsaatistical information and data set forth
in the Registration Statement and the Prospectgsgay amendment or supplement thereto) are, imatibrial respects, accurately presented
and prepared on a basis consistent with such fiabstatements and the books and records of thep@oyn

(xvii) The Company is not and, after giving efféztthe offering and sale of the Offered Securitied the application of the proceeds thereof
as described in the Prospectus, will not be, ave§tment company"” as such term is defined in thiestment Company Act of 1940, as
amended.

(xviii) Other than as disclosed in the Prospediuste are no contracts, agreements or understambeigeen the Company and any person
granting such person the right to require the Campa file a registration statement under the Aithwespect to any securities of the
Company or to require the Company to include seclisties with the Offered Securities registeretspant to the Registration Statement.

(xix) Since the respective dates as of which infation is given in the Prospectus other than afosit in the Prospectus (exclusive of any
amendments or supplements thereto subsequent dathef this Agreement), (A) there has not ocaleney material adverse
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change or any development involving a prospectiagenial adverse change in the condition, finanmiadtherwise, or the earnings, business,
management or operations of the Company and isidiabies, taken as a whole, (B) there has not begmmaterial adverse change or any
development involving a prospective material adeetsange in the capital stock or in the long-teebtaf the Company or any of its
subsidiaries and (C) neither the Company nor ants&ubsidiaries has incurred any material ligpidir obligation, direct or contingent.

(xx) Each certificate signed by any officer of thempany and delivered to the Underwriters or coufiaseéhe Underwriters shall be deemed
to be a representation and warranty by the Compmattye Underwriters as to the matters covered byere

(xxi) The Company owns or possesses, or can acquireasonable terms, all patents, patent rigitndes, inventions, copyrights, know-
how (including trade secrets and other unpatemeba unpatentable proprietary or confidential infiation, systems or procedures),
trademarks, service marks and trade names (coidgt'INTELLECTUAL PROPERTY") currently employedyhit in connection with the
business now operated by it, except where theréattuown or possess or otherwise be able to azguith Intellectual Property would not,
singly or in the aggregate, have a Material Advé&iect; and the Company is not infringing or caetfhg with asserted rights of others with
respect to any of such Intellectual Property whsghgly or in the aggregate, if the subject of afamorable decision, ruling or finding, would
have a Material Adverse Effect.

(xxii) The Offered Securities have been approvedisting on the New York Stock Exchange, subjecbfficial notice of issuance.

(xxiii) The Company's and GB Acquisition Co., Isaéspective representations and warranties caatainthe Asset Purchase Agreement
(the "ASSET PURCHASE AGREEMENT"), dated as of JuBe2001, by and among the Company, GB Acquisi@on Inc., Maxwell
Technologies, Inc. and Maxwell Electronic Composdatoup, Inc. (the "SELLER"), were true and coriiadll material respects when made
and as of the date hereof.

(xxiv) Except as disclosed in the Prospectus, theeeno contracts, agreements or understandingeéetthe Company and any person that
would give rise to a valid claim against the Companany Underwriter for a brokerage commissiongléir's fee or other like payment in
connection with the offering and sale of the OfteBecurities.

(b) Each Selling Stockholder, severally and nattjgi represents and warrants to, and agrees thighseveral Underwriters that:

(i) Such Selling Stockholder has, and on each epblé Closing Date hereinafter mentioned will haxadid and unencumbered title (except
for encumbrances pursuant to the Power of Attoarey Custody Agreement, each as defined below)t®ffered Securities to be delivered
by such Selling Stockholder on such Closing Datéfatfi right, power and authority to enter intogtigreement and to sell, assign, transfer
and deliver the Offered Securities to be delivdrngduch Selling Stockholder on such Closing Datedneder; and
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upon the delivery of and payment for the Offeredusities on each Closing Date hereunder, the skuederwriters will acquire valid and
unencumbered title to the Offered Securities toddesered by such Selling Stockholder on such Qlp$date;

(i) If the Effective Time of the Initial Registriah Statement is prior to the execution and dejivadrthis Agreement: (A) on the Effective D
of the Initial Registration Statement, the Initregistration Statement did not include any unttatesment of a material fact or omit to state
any material fact required to be stated thereinemessary to make the statements therein not mistggB) on the Effective Date of the
Additional Registration Statement (if any), neitfegistration Statement included, or will includay untrue statement of a material fact and
did not omit, or will not omit, to state any matdriact required to be stated therein or necedsanyake the statements therein not misleac
and (C) on the date of this Agreement, the InRagistration Statement and, if the Effective Tinh¢he Additional Registration Statement (if
any) is prior to the execution and delivery of tAgreement, the Additional Registration Statemdrdar{y) does not, and at the time of filing
of the Prospectus pursuant to Rule 424(b) or (ifuch filing is required) at the Effective Datetloé Additional Registration Statement (if
any) in which the Prospectus is included, each Region Statement and the Prospectus will notudeany untrue statement of a material
fact or omit, or will omit, to state any materiakt required to be stated therein or necessarai@rihe statements therein not misleading.
preceding sentence applies only to the extentaimastatements in or omissions from a Registréitatement or the Prospectus are made in
reliance on and in conformity with written infornat relating to such Selling Stockholder furnishedhe Company by such Selling
Stockholder specifically for use therein, it beimgderstood and agreed that the only such informdtimished by any Selling Stockholder
consists of such Selling Stockholder's name, nurabshares of the Company's Common Stock held by Selling Stockholder before and
after the offering and its plan to sell its Firmc8eties and any Optional Securities pursuant i® Agreement as set forth under the caption
"Principal and Selling Stockholders"; and

(iii) Except as disclosed in the Prospectus andrdatan this Agreement, there are no contractgemgents or understandings between such
Selling Stockholder and any person that would gise to a valid claim against such Selling Stockeolor any Underwriter for a brokerage
commission, finder's fee or other like paymentanmection with the offering of the Offered Secsti

3. PURCHASE, SALE AND DELIVERY OF OFFERED SECURITIEON the basis of the representations, warraatidsagreements herein
contained, but subject to the terms and conditi@rsin set forth, the Company and each Sellingkdtuder agree, severally and not jointly,
to sell to each Underwriter, and each Underwritgeas, severally and not jointly, to purchase ftbmCompany and each Selling
Stockholder, at a purchase price of $ pemeshhat number of Firm Securities (a) in the addbe Company, set forth in column A
opposite the name of such Underwriter in Schedute®to and (b) in the case of each Selling Stddengrounded up or down, as
determined by Credit Suisse First Boston Corponafi€@ SFBC") in its discretion, in order to avoiédtions) obtained by multiplying the
number of Firm Securities set forth opposite the@af such Selling Stockholder in Schedule A henetaler the caption "Number of Firm
Securities to Be Sold" by a fraction, the



numerator of which is the number of Firm Securiesforth opposite the name of such Underwrite€atumn B of Schedule B hereto and
the denominator of which is 4,000,000.

Certificates in negotiable form for the Offered Guties to be sold by the Selling Stockholders bader have been placed in custody, for
delivery under this Agreement, under custody agesgs("CUSTODY AGREEMENTS") made with Mellon InvesServices LLC, as
Custodian (the "CUSTODIAN"). Each Selling Stockheri@dgrees that the shares represented by théaag# held in custody for the Selling
Stockholders under such Custody Agreements arediLiioj the interests of the Underwriters hereuntiat,the arrangements made by the
Selling Stockholders for such custody are to thé&tr irrevocable, and that the obligations of $e#ling Stockholders hereunder shall not be
terminated by operation of law, whether by the kdedtany individual Selling Stockholder or the ogemce of any other event, or in the case
of a trust, by the death of any trustee or trustedbe termination of such trust. If any individ&elling Stockholder or any such trustee or
trustees should die, or if any other such eventilshaccur, or if any of such trusts should termindtefore the delivery of the Offered
Securities hereunder, certificates for such Off&@edurities shall be delivered by the Custodiaacitordance with the terms and condition
this Agreement as if such death or other ever¢mnination had not occurred, regardless of whathaot the Custodian shall have received
notice of such death or other event or termination.

The Company and the Custodian will deliver the FBeturities to be sold by the Company and therge$itockholders hereunder,
respectively, to the Representatives for the adsoofithe Underwriters, against payment of the pase price in Federal (same day) funds by
wire transfer to an account at a bank acceptab@SBBC (and, in the case of the Company, as spddify the Company) and to the order of
Wilson Greatbatch Technologies, Inc. in the cas? @®0,000 shares of Firm Securities and to therasfithe Custodian in the case of
4,000,000 shares of Firm Securities to be solchbySelling Stockholders, at the office of Akin, QurStrauss, Hauer & Feld, L.L.P., 590
Madison Ave, New York, New York, at 10:00 A.M., NeXork time, on July __, 2001, or at such otheretinot later than seven full business
days thereafter as CSFBC and the Company detersinh,time being herein referred to as the "FIREDSING DATE." For purposes of
Rule 15¢6-1 under the Securities Exchange Act 8418s amended (the "EXCHANGE ACT"), the First @igsDate (if later than the
otherwise applicable settlement date) shall beséttlement date for payment of funds and delivéiseaurities for all the Offered Securities
sold pursuant to the offering.

In addition, upon written notice from CSFBC giverthhe Company and the Selling Stockholders frone tismtime not more than 30 days
subsequent to the date of the Prospectus, the Wrtlrs may purchase all or less than all of théi@yal Securities at the purchase price per
Security to be paid for the Firm Securities. Th#iggp Stockholders agree, severally and not jointitysell to the Underwriters the respective
numbers of Optional Securities obtained by multiiythe number of Optional Securities specifieduch notice by a fraction, the numerator
of which is the number of shares set forth oppdbigenames of such Selling Stockholders in Schefliiereto under the caption "Number of
Optional Securities to be Sold" and the denominatavhich is the total number of Optional Secust{subject to adjustment by CSFBC to
eliminate fractions) and the Underwriters agregesaly and not jointly, to purchase such OpticBaturities. Such Optional Securities shall
be purchased from each Selling Stockholder fomattunt of each Underwriter in the same propori®ithe number of Firm Securities set
forth opposite such Underwriter's name bears to



the total number of Firm Securities (subject taiatihent by CSFBC to eliminate fractions) and mapirehased by the Underwriters only
for the purpose of covering over-allotments madeoinnection with the sale of the Firm Securities.®ptional Securities shall be sold or
delivered unless all of the Firm Securities pregigihave been, or simultaneously are, sold andeked. The right to purchase the Optional
Securities or any portion thereof may be exercfsat time to time and to the extent not previowskgrcised may be surrendered and
terminated at any time upon notice by CSFBC toGbmpany and the Selling Stockholders.

Each time for the delivery of and payment for thgti@nal Securities, being herein referred to aS@RTIONAL CLOSING DATE," which
may be the First Closing Date (the First Closingeland each Optional Closing Date, if any, beingetimes referred to as a "CLOSING
DATE"), shall be determined by CSFBC but shall belater than five full business days after writtetice of election to purchase Optional
Securities is given. The Custodian will deliver ptional Securities being purchased on each Oaitidlosing Date to the Representatives
for the accounts of the several Underwriters, agjgiayment of the purchase price therefor in Fédsaae day) funds by official bank check
or checks or wire transfer to an account at a lsaekeptable to CSFBC drawn to the order of the Gimto at the above office of Akin, Gun
Strauss, Hauer & Feld, L.L.P.

Delivery of the Firm Securities and the Optionat@éies shall be made through the facilities o epository Trust Company ("DTC").

4. OFFERING BY UNDERWRITERS. It is understood thta several Underwriters propose to offer the @ffeBecurities for sale to the
public as set forth in the Prospectus.

5. CERTAIN AGREEMENTS OF THE COMPANY AND THE SELLIG STOCKHOLDERS. (a) The Company agrees with theisgv
Underwriters and the Selling Stockholders that:

(i) If the Effective Time of the Initial Registraim Statement is prior to the execution and delivdrhis Agreement, the Company will file the
Prospectus with the Commission pursuant to andéoraance with subparagraph (1) (or, if applicaid if consented to by CSFBC,
subparagraph (4)) of Rule 424(b) not later tharetimdier of (A) the second business day following ¢xecution and delivery of this
Agreement or (B) if required pursuant to Rule 4384%) under the Act, the fifteenth business dagrdfte Effective Date of the Initial
Registration Statement.

The Company will advise CSFBC promptly of any sfilthg pursuant to Rule 424(b). If the Effectiveriié of the Initial Registration
Statement is prior to the execution and deliverthif Agreement and an additional registrationestegnt is necessary to register a portion of
the Offered Securities under the Act but the EffecTime thereof has not occurred as of such eiataind delivery, the Company will file

the additional registration statement or, if filedl| file a post-effective amendment thereto witte Commission pursuant to and in
accordance with Rule 462(b) on or prior to 10:00.PNew York time, on the date of this Agreementibearlier, on or prior to the time the
Prospectus is printed and distributed to any Undgawy or will make such filing at such later date shall have been consented to by CSFBC.
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(i) The Company will advise CSFBC promptly of apoposal to amend or supplement the initial or atgitional registration statement as
filed or the related prospectus or the Initial Bégition Statement, the Additional Registratiort&teent (if any) or the Prospectus and will
effect such amendment or supplementation witholREXSs consent; and the Company will also adviseBXSpromptly of the effectiveness
of each Registration Statement (if its Effectiven€iis subsequent to the execution and deliverkisfAgreement) and of any amendment or
supplementation of a Registration Statement oPtiespectus and of the institution by the Commissioainy stop order proceedings in
respect of a Registration Statement and will usedist efforts to prevent the issuance of any stagihorder and to obtain as soon as possible
its lifting, if issued.

(iii) If, at any time when a prospectus relatinghe Offered Securities is required to be delivareder the Act in connection with sales by
Underwriter or dealer, any event occurs as a redulthich the Prospectus as then amended or suppleeh would include an untrue
statement of a material fact or omit to state aayemal fact necessary to make the statementsithanehe light of the circumstances under
which they were made, not misleading, or if it &cessary at any time to amend the Prospectus tplgawith the Act, the Company will
promptly notify CSFBC of such event and will protygtrepare and file with the Commission, at its oswpense, an amendment or
supplement which will correct such statement orgsioh or an amendment which will effect such coargle. Neither CSFBC's consent to,
nor the Underwriters' delivery of, any such amenainee supplement shall constitute a waiver of ahthe conditions set forth in Section 6.

(iv) As soon as practicable, but not later thanAkailability Date (as defined below), the Compamili make generally available to its
securityholders an earnings statement coveringiagef at least 12 months beginning after the &ffe Date of the Initial Registration
Statement (or, if later, the Effective Date of faditional Registration Statement) which will sétishe provisions of

Section 11(a) of the Act. For the purpose of thexpding sentence, "AVAILABILITY DATE" means the #5day after the end of the fourth
fiscal quarter following the fiscal quarter thatlmdes such Effective Date, except that, if suahrtfofiscal quarter is the last quarter of the
Company's fiscal year, "AVAILABILITY DATE" means &90th day after the end of such fourth fiscal tprar

(v) The Company will furnish to the Representatigepies of each Registration Statement (six of tviwdl be manually signed (facsimile
copy or original) and will include all exhibits)aeh related preliminary prospectus, and, so lorg@®spectus relating to the Offered
Securities is required to be delivered under their\connection with sales by any Underwriter oalde, the Prospectus and all amendments
and supplements to such documents, in each caselinquantities as CSFBC requests. The Prospédwlide so furnished on or prior to
3:00 P.M., New York time, on the business day feit@ the later of the execution and delivery oftAigreement or the Effective Time of 1
Initial Registration Statement. All other such doants shall be so furnished as soon as availabke Cbmpany will pay the expenses of
printing and distributing to the Underwriters alich documents.
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(vi) The Company will arrange for the qualificatiohthe Offered Securities for sale under the statairities or Blue Sky laws of such
jurisdictions as CSFBC designates and will contisueh qualifications in effect so long as requii@dthe distribution; PROVIDEL
HOWEVER, that the Company shall not be requiredannection therewith to qualify as a foreign cogtimm in any jurisdiction in which it
is not now so qualified or to take any action tivatild subject it to general consent to servicerotpss or taxation other than as to matters
and transactions relating to the Prospectus, tlggsRation Statement, any preliminary prospectutheroffering or sale of the Offered
Securities, in any jurisdiction in which it is nmbw so subject.

(vii) During the period of three years hereafteg Company will furnish to the Representatives apon request, to each of the other
Underwriters, as soon as practicable after theogméch fiscal year, a copy of its annual reposttxkholders for such year; and the
Company will furnish to the Representatives (isasn as available, a copy of each report and afiyitilee proxy statement of the Company
filed with the Commission under the Exchange Actnailed to stockholders, and (ii) from time to tinsech other information concerning
Company as CSFBC may reasonably request.

(viil) For a period of 90 days after the date of frospectus, the Company will not offer, selltcaxt to sell, pledge or otherwise dispose of,
directly or indirectly, or file with the Commissianregistration statement under the Act relatingty additional shares of its Securities or
securities convertible into or exchangeable or@sable for any shares of its Securities, or plpliisclose the intention to make any such
offer, sale, pledge, disposition or filing, withdbe prior written consent of CSFBC, except issearaf Securities pursuant to the conversion
or exchange of convertible or exchangeable seesriti the exercise of warrants or options, in easle outstanding on the date hereof, grants
of employee stock options pursuant to the ternes mian in effect on the date hereof, issuanceofi®ies pursuant to the exercise of such
options.

(ixX) The Company agrees with the several Undervgiteat the Company will pay all expenses inciderthe performance of the obligations
of the Company and each Selling Stockholder (exctudnderwriting discounts and commissions payalléne Selling Stockholders), as the
case may be, under this Agreement, for any fileesfand other expenses (including fees and dishargs of counsel) in connection with
qualification of the Offered Securities for saledanthe laws of such jurisdictions as CSFBC dedé&mand the printing of memoranda
relating thereto, for the filing fee incident teetheview by the National Association of SecuritiEsalers, Inc. of the Offered Securities, for
travel expenses of the Company's officers and eyepland any other expenses of the Company in cbonevith attending or hosting
meetings with prospective purchasers of the Off&ecurities and for expenses incurred in distrifgufireliminary prospectuses and the
Prospectus (including any amendments and supplertiegrteto) to the Underwriters.

(b) (i) Each Selling Stockholder agrees to deliteethe Custodian on or prior to the First Closingt®a properly completed and executed
United States Treasury Department Form W-9 (orradpelicable form or statement specified by theaStey Department regulations in lieu
thereof).
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(if) Each Selling Stockholder agrees, for a pend@0 days after the date of the Prospectus, notfés, sell, contract to sell, pledge or
otherwise dispose of, directly or indirectly, ardd#dional shares of the Securities of the Comparseaurities convertible into or
exchangeable or exercisable for any shares of Biesyenter into a transaction which would hawe shme effect, or enter into any swap,
hedge or other arrangement that transfers, in wiole part, any of the economic consequences oeoship of the Securities, whether any
such aforementioned transaction is to be settledeltiyery of the Securities or such other secigijtie cash or otherwise, or publicly disclose
the intention to make any such offer, sale, pleslgdisposition, or enter into any such transactswap, hedge or other arrangement, without,
in each case, the prior written consent of CSFBCept that the foregoing provision shall not apjlyhe sale or other transfer of shares of
the Securities by DLJ Merchant Banking Partnerk.P,. and its affiliated investment funds (the "IMB FUNDS") to any associate (as such
term is defined in Rule 12b-2 of the Exchange Agtdvided that such associate executes a lock-tgeagent in the form attached hereto as
Exhibit A prior to such transfer.

(iii) Each Selling Stockholder will pay all appligle transfer taxes on the sale by such Sellingkbtder of the Offered Securities to the
Underwriters.

6. CONDITIONS OF THE OBLIGATIONS OF THE UNDERWRITER The obligations of the several Underwritersdochase and pay for
the Firm Securities on the First Closing Date dred®ptional Securities to be purchased on eacto@gitiClosing Date will be subject to the
accuracy of the representations and warrantiee@part of the Company and the Selling StockholHersin, to the accuracy of the
statements of Company officers made pursuant tprihnésions hereof, to the performance by the Camand the Selling Stockholders of
their obligations hereunder and to the followingliidnal conditions precedent:

(a) The Representatives shall have received letlated the date of delivery thereof (which, if Eféective Time of the Initial Registration
Statement is prior to the execution and deliverthaf Agreement, shall be on or prior to the ddtthis Agreement or, if the Effective Time
the Initial Registration Statement is subsequetit¢oexecution and delivery of this Agreement, Idbalprior to the filing of the amendment
post-effective amendment to the registration statgrto be filed shortly prior to such Effective Emin form and substance satisfactory to
the Representatives, of (i) Deloitte & Touche LifRlependent public accountants to the Companytimgléo those matters below as they
pertain to the Company's consolidated financidakstents, and (ii) Ernst & Young LLP, independenbluaccountants to the Seller, relating
to those matters below as they pertain to the Sefieancial statements, each confirming that theyindependent public accountants within
the meaning of the Act and the applicable publisRelks and Regulations thereunder and statingeteffiect that:

(i) in their opinion, the financial statements dim&ncial statement schedule audited by them aclddied in the Registration Statements
comply as to form in all material respects with #pplicable accounting requirements of the Act tedrelated published Rules and
Regulations;
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(i) they have performed the procedures specifigthle American Institute of Certified Public Accdants for a review of interim financial
information as described in Statement of Auditintgn8ards No. 71, Interim Financial Information,tba unaudited financial statements of
the Company or the Seller, as the case may beidedlin the Registration Statements;

(iii) on the basis of the review referred to inuda (ii) above, a reading of the latest availablerim financial statements of the Company or
the Seller, as the case may be, inquiries of atiodf the Company or the Seller, as the case raawho have responsibility for financial and
accounting matters and other specified procedaahjng came to their attention that caused thebetieve that:

(A) the unaudited financial statements of the Comypar the Seller, as the case may be, includedarRegistration Statements do not comply
as to form in all material respects with the apgilie accounting requirements of the Act and theted| published Rules and Regulations or
any material modifications should be made to sududited financial statements for them to be irf@onity with generally accepted
accounting principles;

(B) the unaudited revenues or net sales, net indtoes) and net earnings (loss) per share amoantié three-month periods ended (i)
March 30, 2001 and March 31, 2000 (in the casb®fompany) or (ii) March 31, 2001 and March 3)®(n the case of the Seller)
included in the Prospectus do not agree with theuwnts set forth in the unaudited financial statets@rmere applicable for those same
periods or were not determined on a basis subatintbnsistent with that of the corresponding antsun the audited statements of
operations;

(C) at the date of the latest available balancetshiethe Company or the Seller, as the case masebd by such accountants, or at a
subsequent specified date not more than three drsstays prior to the date of this Agreement, thexeany change in the capital stock or
any increase in short-term indebtedness or long-tibt of the Company or the Seller, as the cagelmaand its respective consolidated
subsidiaries or, at the date of the latest avadlablance sheet read by such accountants, theranyaecrease in consolidated net assets, as
compared with amounts shown on the latest baldmeet sncluded in the Prospectus; or

(D) for the period from the closing date of theskitstatement of operations included in the Prdapéo the closing date of the latest avail:
income statement of the Company or the Selleh@asase may be, read by such accountants, theeeangmecreases, as compared with the
corresponding period of the previous year and Wighperiod of corresponding length ended the ditieeolatest statement of operations
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included in the Prospectus, in revenues or nessalthe total or per share amounts of net incdoss);

except in all cases set forth in clauses (C) adafidve for changes, increases or decreases wiedPrbspectus discloses have occurred or
may occur or which are described in such letted; an

(iv) in the case of Deloitte & Touche LLP, on thasks of a reading of the Unaudited Pro Forma Asigtgd Consolidated Financial
Statements included in the Registration Statenmahtlae Prospectus, carrying out certain specifredgrures, inquiries of certain officials of
the Company and the Seller who have responsilfditfinancial and accounting matters and provirgydhithmetic accuracy of the applicat
of the pro forma and as adjusted adjustments thigterical amounts in the Unaudited Pro Forma Alfusted Consolidated Financial
Statements, nothing came to their attention whatsed them to believe that the Unaudited Pro Fétsnadjusted Consolidated Financial
Statements do not comply as to form in all mategapects with the applicable accounting requirdmehRule 11-02 of Regulation S-X or
that the pro forma and as adjusted adjustments maivieeen properly applied to the historical amsumthe compilation of such statements;
and

(v) they have compared specified dollar amountpévcentages derived from such dollar amounts)éimer financial information contained
in the Registration Statements (in each case textent that such dollar amounts, percentages ted financial information are derived frc
the general accounting records of the Companye6tiler, as the case may be, and its respectbsidsaries, subject to the internal controls
of the Company's or the Seller's respective acaogisystems or are derived directly from such rdsday analysis or computation) with the
results obtained from inquiries, a reading of sgeheral accounting records and other proceduresfiggein such letter and have found such
dollar amounts, percentages and other financiakinétion to be in agreement with such results, jgixas otherwise specified in such letter.

For purposes of this subsection, (i) if the EffeetlTime of the Initial Registration Statement ibseuent to the execution and delivery of this
Agreement, "REGISTRATION STATEMENTS" shall mean thiial registration statement as proposed torberaded by the amendment or
posteffective amendment to be filed shortly prior ® Hffective Time, (i) if the Effective Time of tHaitial Registration Statement is prior
the execution and delivery of this Agreement betHffective Time of the Additional Registration ®@ent is subsequent to such execution
and delivery, "REGISTRATION STATEMENTS" shall metoe Initial Registration Statement and the addé#largistration statement as
proposed to be filed or as proposed to be amengduelpost-effective amendment to be filed shautigr to its Effective Time and (iii)
"PROSPECTUS" shall mean the prospectus includ#tkeifiRegistration Statements.
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(b) If the Effective Time of the Initial Registrati Statement is not prior to the execution andvdefi of this Agreement, such Effective Time
shall have occurred not later than 10:00 P.M., Nerk time, on the date of this Agreement or sucbrldate as shall have been consented to
by CSFBC. If the Effective Time of the Additionaéistration Statement (if any) is not prior to thecution and delivery of this Agreement,
such Effective Time shall have occurred not latant10:00 P.M., New York time, on the date of thigeement or, if earlier, the time the
Prospectus is printed and distributed to any Undgawy or shall have occurred at such later datshal have been consented to by CSFBC. If
the Effective Time of the Initial Registration Statent is prior to the execution and delivery o thgreement, the Prospectus shall have beer
filed with the Commission in accordance with thdedRuand Regulations and Section 5(a) of this AgexgnPrior to such Closing Date, no
stop order suspending the effectiveness of a Ratji@mt Statement shall have been issued and ne@dows for that purpose shall have been
instituted or, to the knowledge of any Selling &twalder, the Company or the Representatives, bleatbntemplated by the Commission.

(c) Subsequent to the execution and delivery af Mgjreement, there shall not have occurred (i)dange, or any development or event
involving a prospective change, in the conditidnghcial or other), business, properties or resfltgperations of the Company and its
subsidiaries taken as one enterprise which, iquthgment of a majority in interest of the Undererd including the Representatives, is
material and adverse and makes it impractical aivisable to proceed with completion of the pubfifering or the sale of and payment for
the Offered Securities; (ii) any downgrading in théng of any debt securities of the Company by "arationally recognized statistical rating
organization" (as defined for purposes of Rule gB366der the Act), or any public announcement dmgt such organization has under
surveillance or review its rating of any debt sé@ms of the Company (other than an announcemet pasitive implications of a possible
upgrading, and no implication of a possible dowdgrg, of such rating); (iii) any material suspems@ material limitation of trading in
securities generally on the New York Stock Exchagany setting of minimum prices for trading arcls exchange, or any suspension of
trading of any securities of the Company on anyharge or in the over-the-counter market; (iv) aagking moratorium declared by U.S.
Federal or New York authorities; or (v) any outlirea escalation of major hostilities in which theitéd States is involved, any declaratiol
war by Congress or any other substantial nationadternational calamity or emergency if, in thedunent of a majority in interest of the
Underwriters including the Representatives, theatfbf any such outbreak, escalation, declaratialamity or emergency makes it
impractical or inadvisable to proceed with commletof the public offering or the sale of and paybhfenthe Offered Securities.

(d) The Representatives shall have received ari@pidated such Closing Date, of Weil, Gotshal &iges LLP, counsel for the Company,
to the effect that:

(i) each of the Company and Wilson Greatbatch ladNew York corporation ("WGL"), WGL Intermediateoldings, Inc., a Delaware
corporation, and Greatbatch-Hittman, Inc., a Delaxarporation (each a "SUBSIDIARY" and collectivethe "SUBSIDIARIES"), is a
corporation validly existing and in good standing
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under the laws of the State of its respective ipomation and has all requisite corporate poweraartbority to own, lease and operate its
properties and to carry on its business as destiibthe Prospectus;

(i) each of the Company and each Subsidiary ig duhlified to transact business and is in goodditay as a foreign corporation authorized
to do business in each jurisdiction identified oh&dule A to the opinion;

(iii) all of the outstanding shares of capital @ the Company are duly authorized, validly is§uelly paid and non-assessable and have
not been issued in violation of any preemptiveimnilar rights pursuant to law or in the Company&ri@icate of Incorporation;

(iv) the shares of common stock to be issued puatgoahis Agreement have been duly authorized ahen issued as contemplated by this
Agreement, will be validly issued, fully paid andmassessable and free of preemptive or similatgigursuant to law or in the Company's
Certificate of Incorporation;

(v) all of the outstanding shares of capital stoEMVGL Intermediate Holdings, Inc. are owned ofaetby the Company. All of the
outstanding shares of capital stock of WGL are awferecord by WGL Intermediate Holdings, Inc. Aflthe outstanding shares of
Greatbatch-Hittman, Inc. are owned of record by WG& such counsel's knowledge, such shares ar@atsed beneficially by the
respective record owners thereof and are free lmad of all adverse claims, limitations on votinghts, options and other encumbrances.
Such shares are duly authorized, validly issudty;, faid and non-assessable, except as provideiehtion 630 of the New York Business
Corporation Law with respect to WGL, and have resttbissued in violation of (A) any preemptive rightirsuant to law, (B) any of the
Subsidiaries' Certificates of Incorporation or {€such counsel's knowledge, any contractual préeenpghts;

(vi) this Agreement has been duly authorized, etextand delivered by the Company;
(vii) the authorized capital stock of the Compaonpforms as to legal matters to the descriptionetbiecontained in the Prospectus;

(viii) the Registration Statement has become dffeainder the Act, and such counsel is not awasngfstop order suspending the
effectiveness of the Registration Statement. Td sotinsel's knowledge, after consultation with espntatives of the Commission, no
proceedings therefor have been initiated or ovéhtigatened by the Commission;

(ix) the statements (A) in the Prospectus undec#pions "Risk Factors," "Management's Discusaiwth Analysis of Financial Condition &
Results

17



of Operations," "Business," "Management," "Reld®agity Transactions," "Description of Capital St8¢i§hares Eligible for Future Sale" a
"Underwriting" and (B) in the Registration Staterngmresponse to the requirements of Items 14 &nof Part |1, in each case insofar as such
statements constitute summaries of the legal nsattlecuments or proceedings referred to theretgpbas pertaining to matters of
intellectual property (including without limitatiomatters of patents, licenses and trade secratdy, present the information called for with
respect to such legal matters, documents and mtisgeeand fairly summarize the matters referretthéoein in all material respects;

(x) the execution, delivery and performance of thigeement by the Company, the compliance by thmgamy with all the provisions hereof
and the consummation of the transactions conteswpla¢reby will not (A) require any consent, apptoaathorization or other order of, or
qualification with, any court or governmental baatyagency (except such as may be required unddéedeeal or state securities or Blue Sky
laws of the various states), (B) conflict with @nstitute a breach of any of the terms or provisiof) or a default under, (i) the Certificate of
Incorporation or by-laws of the Company or any Sdibsy or

(if) any agreements filed as exhibits to the Regigin Statement, that is material to the Compang/its Subsidiaries, taken as a whole, to
which the Company or any Subsidiary is a partyyowhich the Company or any Subsidiary or their ez$ipe property is bound, or (C)
violate or conflict with any (i) New York, Delawam®rporate or federal law, rule or regulation drj(idgment, order or decree of any court,
governmental body or agency having jurisdictionrahhe Company, any of its Subsidiaries or theipeesive property of which such counsel
is aware;

(xi) to such counsel's knowledge, there are nol leggovernmental proceedings pending or overttgatened to which the Company or any
Subsidiary is a party or to which any of the praigsrof the Company or any Subsidiary is subjeat #ne required to be described in the

Registration Statement or the Prospectus and arsomtescribed or any contracts or other docuntbatsare required to be described in the
Registration Statement or the Prospectus or tddmbds exhibits to the Registration Statement &natnot so described or filed as required;

(xii) the Company is not and, after giving effeztie offering and sale of the Offered Securitied #he application of the proceeds thereof as
described in the Prospectus, will not be, an "itmesit company" under the Investment Company Adt9d0, as amended, and the rules and
regulations promulgated by the Commission thereynde

(xiii) to such counsel's knowledge, after due imguexcept as disclosed in the Prospectus, thera@rcontracts, agreements or understan
between the Company and any person granting susbipéhe right to require the Company to file aisegtion statement under the Act with
respect to any securities of the Company or
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to require the Company to include such securitigls thie Offered Securities registered pursuanhéoRegistration Statement; and

(xiv) such counsel has participated in conferendés directors, officers and other representatioethe Company, representatives of the
independent public accountants for the Companyesgmtatives of the Underwriters and representwatifeounsel for the Underwriters, at
which conferences the contents of the Registré8tatement and the Prospectus and related matteesdiseussed, and, although such
counsel has not independently verified and is mssmg upon and assumes no responsibility for¢beracy, completeness or fairness of the
statements contained in the Registration StatearahProspectus (except to the extent specifielddridregoing opinion), no facts have come
to such counsel's attention which lead such coundstlieve that the Registration Statement, oreffextive date thereof, contained an untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or ssagy to make the statements contained th
not misleading or that the Prospectus, on the ttigteof or on the date hereof, contained or costamuntrue statement of a material fact or
omitted or omits to state a material fact requietle stated therein or necessary to make tharstats contained therein, in light of the
circumstances under which they were made, not edshg (it being understood that such counsel espgero view with respect to the
financial statements and related notes, the firdusthtement schedules and the other financiahandunting data included in the Registra
Statement or Prospectus).

The opinion of Weil, Gotshal & Manges LLP descriliedection 6(d) above shall be rendered to theddemtatives at the request of the
Company and shall so state therein.

(e) The Representatives shall have received anarpidated such Closing Date, Hodgson Russ LLRllcgunsel for the Company, to the
effect that:

(i) Battery Engineering, Inc., a Massachusetts aa@ton ("BEI"), is a corporation validly existirapd in good standing under the law of the
Commonwealth of Massachusetts. BEI is not qualiftedo business as a foreign corporation in angrogtate;

(i) BEI has all requisite corporate power and awitly to own, lease and operate its propertiestar@hrry on its business as described in the
Prospectus;

(iii) all of the outstanding capital stock of BEl dwned of record by WGL. To such counsel's knogdeall of such capital stock is also
beneficially owned by WGL, free and clear of alvatse claims, limitations on voting rights, optiarsd other encumbrances. Such shares ar
duly authorized, validly issued, fully paid and rassessable and have not been issued in violati@) any preemptive rights pursuant to

law, (B) BEI's Certificate of Incorporation or (&) such counsel's knowledge, any contractual préeenpghts;
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(iv) Greatbatch-Sierra (a) is a corporation valigksting and in good standing under the Genergb@ation Law of the State of Delaware
and (b) is duly qualified to do business and igand standing as a foreign corporation in the Sihidevada;

(v) Greatbatch-Sierra has all requisite corporategr and authority to own, lease and operate dpgaties and to carry on its business as
described in the Prospectus;

(vi) all of the outstanding capital stock of Greattth-Sierra is owned of record by Greatbatch-Hittmac. To such counsel's knowledge, all
of such capital stock is also beneficially owneddrgatbatch-Hittman, Inc., free and clear of ailexde claims, limitations on voting rights,
options and other encumbrances. Such shares arauathiorized, validly issued, fully paid and nosessable and have not been issued in
violation of (A) any preemptive rights pursuantde, (B) Greatbatch-Sierra's Certificate of Incagimn or (C) to such counsel's knowledge,
any contractual preemptive rights;

(vii) the execution, delivery and performance aétAgreement by the Company, the compliance byCthwapany with all the provisions
hereof and the consummation of the transactionteaguiated hereby will not (A) conflict with or cditate a breach of any of the terms or
provisions of, or a default under, (i) the Certfie of Incorporation or by-laws of BEI or Greatthatgierra or (ii) any agreements filed as
exhibits to the Registration Statement, that isemaltto BEI and Greatbatch-Sierra, to which BEGyeatbatch-Sierra is a party or by which
BEI or Greatbatch-Sierra or their respective prgpisrheld, or (B) to such counsel's knowledgelat®or conflict with any judgment, order
or decree of any court, governmental body or agéasyng jurisdiction over BEI or Greatbatch-Sieoraheir respective property;

(viii) to such counsel's knowledge, there are mal®r governmental proceedings pending or ovéintlgatened to which BEI or Greatbatch-
Sierra is a party or to which any of the propertéBEI or Greatbatch-Sierra is subject that arpired to be described in the Registration
Statement or the Prospectus and are not so dedcribe

(ix) to such counsel's knowledge, there are noractg or other documents that are required to beritieed in the Registration Statement or
the Prospectus or to be filed as exhibits to thgifkation Statement that are not so describedent &s required;

(x) there have come to such counsel's attentidiacts that lead such counsel to believe that trgidRation Statement or that the Prospectus
contains an untrue statement of a material faohats to state a material fact required to be dtttierein or necessary to make the statements
contained therein, in light of the circumstancedarmwhich they were made, not misleading, with eespo (A) any Intellectual Property of

the Company or (B) any license agreement relatrany Intellectual Property of the Company;
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(xi) such counsel has no knowledge that, other #sastated in the Registration Statement and thepPctus, there is any material pending or
threatened action against the Company relating Y@xy Intellectual Property of the Company or @y license agreement relating to any
Intellectual Property of the Company;

(xii) such counsel has no knowledge that the Complares not take measures that the Company reagdmgi#ves to be adequate to prevent
material adverse effects upon the Company by crgatnaintaining, protecting, and realizing reasémahlue from the material Intellectual
Property of the Company and from current mateigainse and other agreements between the Comparotizers;

(xiii) such counsel has no knowledge that any lsgeagreement listed as an Exhibit in the Registre8tatement was not duly executed or is
not valid in accordance with its terms or that@@mpany is in default (declared or undeclared)epkas otherwise disclosed, in connection
with any material provision of any such licenseesgnent, and there have come to such counsel'siatt@o facts that lead such counsel to
believe that any such license agreement to whiefCiompany is a party is not enforceable;

(xiv) such counsel has no knowledge that, othem #sastated in the Registration Statement andritepBctus, there is any pending or
threatened legal proceeding asserting a mateealcbror default by the Company relating to (A) argllectual Property of the Company or
(B) any license agreement relating to any IntellatProperty of the Company;

(xv) such counsel has no knowledge that the Compaeg not possess the Intellectual Property aeddies to Intellectual Property that are
currently believed by the Company to be necessarthe conduct of the business of the Company ssritbed in the Registration Statement
and the Prospectus;

(xvi) such counsel has no knowledge, that the CamyjEnot an owner of record in the appropriateggomental agency of any Intellectual
Property of the Company that is currently belielbgdhe Company to be necessary for the condudteobusiness, of the Company as
described in the Registration Statement and thepgeaius and for which the Company does not otherkadd rights through an express
license or agreement;

(xvii) such counsel has no knowledge that any lettlial Property of the Company currently belielsgdhe Company to be necessary for the
conduct of the business of the Company as desciibie Registration Statement and the Prospestusénforceable or invalid owing to a
statutory bar arising out of the acts or omissioithe Company, or that any lien has been filedregany such Intellectual Property; and
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(xviii) the statements under the subcaption "Patantd Proprietary Technology," under the captionsiBess" in the Prospectus, insofar as
such statements constitute a summary of the legtiens, documents or proceedings referred to théaely present the information called
with respect to such legal matters, documents aocepdings referred to therein in all material extp.

The opinion of Hodgson Russ LLP described in Seddi@) above shall be rendered to the Represeesaditthe request of the Company and
shall so state therein.

(f) The Representatives shall have received (d@nion, dated such Closing Date, of Davis Polk &ndivell, counsel for the DLIMB Funds
and (ii) the opinion contemplated in the power tddmey ("POWER OF ATTORNEY") executed and delivkby each Selling Stockholder
(other than the DLIMB Funds) and an opinion, dateth Closing Date, of Hodgson Russ LLP, or suckratbunsel for each of the Selling
Stockholders (other than the DLIMB Funds), eadheceffect that:

() A Power of Attorney and related Custody Agreaingave been duly authorized, executed and detiveyesuch Selling Stockholder and
constitute valid and binding obligations of sucliiBg Stockholder, enforceable in accordance wligirt terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganizationyaarium and similar laws of general applicabiligfated to or affecting creditors' rights and
to general equity principles, and except as righiademnity and contribution thereunder may betéih by applicable law (although no
opinion need be expressed with respect to the giang contained in the second and third senterfc8sation 2 of the Power of Attorney or
the second and third sentences of the sixth pgshgrithe Custody Agreement); and

(i) This Agreement has been duly authorized, etetand delivered by such Selling Stockholder aedstle of the Offered Securities being
delivered by such Selling Stockholder at such tirhdelivery and the compliance by such Selling Btadder with all of the provisions of tr
Agreement, the Power of Attorney and the Custodse@ment with respect to such Offered Securitiekneil result in any violation of the
provisions of the Certificate of Incorporation oy-Baws of such Selling Stockholder if such SellBipckholder is a corporation or the
Partnership Agreement of such Selling Stockholfleach Selling Stockholder is a partnership;

(iii) No consent, approval, authorization or ordéany court or governmental agency or body is ireglto be obtained or made by such
Selling Stockholder for the execution, delivery gredformance by such Selling Stockholder of thet@ilys Agreement or this Agreement or
in connection with the sale of the Offered Secesiold by such Selling Stockholder, except sudtaas been obtained and made and su
may be required under the Act or the Exchange Adtsdate securities laws or blue sky laws of amiggliction in connection with the
purchase and distribution of the Offered Securitgshe Underwriters (as to which no opinion needckpressed); and
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(iv) Upon payment for the Offered Securities tasbé by each Selling Stockholder pursuant to thgse&ment, delivery of such Offered
Securities, as directed by the Underwriters, toeC&dCo. ("CEDE") or such other nominee as may kegiated by DTC, registration of such
Offered Securities in the name of Cede or suchratbminee and the crediting of such Offered Seiegribn the books of DTC to securities
accounts of the Underwriters (assuming that neERBC nor any such Underwriter has notice of anyeaisle claim (as such phrase is defined
in Section 8-105 of the Uniform Commercial Coderasffect in the State of New York (the "UCC"))gach Offered Securities), (A) DTC
shall be a "protected purchaser" of such Offerezliffges within the meaning of Section 8-303 of Hh&C, (B) under Section 8-501 of the
UCC, the Underwriters will acquire a valid secuetytittement in respect of such Offered Securgied (C) no action based on any "adverse
claim" (as defined in Section 8-102 of the UCC}tiwh Offered Securities may be asserted again&trilerwriters with respect to such
security entitlement.

The opinions of Davis Polk & Wardwell and of HodgdRuss LLP or such other counsel described in @2&ff) above shall be rendered to
the Representatives at the request of the Compahglzall so state therein.

(9) The Representatives shall have received froin ABump, Strauss, Hauer & Feld, L.L.P., counsettie Underwriters, an opinion as to
the matters referred to in Sections 6(d)(iv), 6(J)©6(d)(ix) (but only with respect to the statameunder the caption "Description of Capital
Stock" and "Underwriting”) and 6(d)(xiv).

(h) The Representatives shall have received dicat#, dated such Closing Date, signed by Arthlwalonde and Larry T. DeAngelo, in their
capacities as Senior Vice President, Finance anibS¥ice President, Administration and Secretaspectively, of the Company confirming
that: the representations and warranties of thefaommin this Agreement are true and correct; the@any has complied with all agreements
and satisfied all conditions on its part to be parfed or satisfied hereunder at or prior to suasi@h Date; no stop order suspending the
effectiveness of any Registration Statement has lsseed and no proceedings for that purpose hese instituted or are contemplated by
the Commission; the Additional Registration Statetr(d# any) satisfying the requirements of subpaapds (1) and (3) of Rule 462(b) was
filed pursuant to Rule

462(b), including payment of the applicable filifeg in accordance with Rule 111(a) or (b) underAbg prior to the time the Prospectus was
printed and distributed to any Underwriter; andysequent to the dates of the most recent finastaééments in the Prospectus, there has
been no material adverse change, nor any develdmnenent involving a prospective material advearsange, in the condition (financial or
other), business, properties or results of opearatal the Company and its subsidiaries taken alsadenexcept as set forth in or contemplated
by the Prospectus or as described in such cetéfica

(i) The Representatives shall have received lettieBeloitte & Touche LLP, dated the Closing Datad Ernst & Young LLP, dated July __,
2001, which meet the requirements
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of subsection (a) of this Section, except thahadase of the letter from Deloitte & Touche LLiRe specified date referred to in such
subsection will be a date not more than three gaps to such Closing Date for the purposes of shigsection.

()) On or prior to the date of this Agreement, Bepresentatives shall have received lockup lefttens each executive officer, director and
stockholder of the Company listed on Schedule @tber

The Selling Stockholders and the Company will fsimihe Representatives with such conformed copfiesah opinions, certificates, letters
and documents as the Representatives reasonablysteCSFBC may in its sole discretion waive oralfedf the Underwriters compliance
with any conditions to the obligations of the Unaeters hereunder, whether in respect of an Opti@hasing Date or otherwise.

7. INDEMNIFICATION AND CONTRIBUTION. (a) The Comparnwill indemnify and hold harmless each Underwriits partners, directo
and officers and each person, if any, who consoth Underwriter within the meaning of Section $5he Act, against any losses, claims,
damages or liabilities, joint or several, to whatich Underwriter may become subject, under theoActherwise, insofar as such losses,
claims, damages or liabilities (or actions in restpkereof) arise out of or are based upon anyerdtatement or alleged untrue statement of
any material fact contained in any Registratiorte3teent, the Prospectus, or any amendment or suppletmereto, or any related preliminary
prospectus, or arise out of or are based uponrtfigsmn or alleged omission to state therein a ri@tiact required to be stated therein or
necessary to make the statements therein not mistgaand will reimburse each Underwriter for aagdl or other expenses reasonably
incurred by such Underwriter in connection withagtigating or defending any such loss, claim, dambapility or action as such expenses
are incurred; PROVIDED, HOWEVER, that the Companl mot be liable in any such case to the exteat tny such loss, claim, damage or
liability arises out of or is based upon an unstagement or alleged untrue statement in or omissi@lleged omission from any of such
documents in reliance upon and in conformity witlitten information furnished to the Company by amhyderwriter through the
Representatives specifically for use therein, ihp@inderstood and agreed that the only such irdton furnished by any Underwriter
consists of the information described as such rsection (c) below; PROVIDED FURTHER, that withpest to any untrue statement or
alleged untrue statement in or omission or allegadssion from any preliminary prospectus, the indiéynagreement contained in this
subsection (a) shall not inure to the benefit of @nderwriter from whom the person asserting arghdasses, claims, damages or liabilities
purchased the Offered Securities concerned, textent that a prospectus relating to such OffexliBties was required to be delivered by
such Underwriter under the Act in connection witlels purchase and any such loss, claim, damagelslity of such Underwriter results
from the fact that there was not sent or giverutthsperson, at or prior to the written confirmatafrthe sale of such Offered Securities to
such person, a copy of the Prospectus if the Coynpad previously furnished copies thereof to sucldéiwriter.

(b) Each Selling Stockholder, severally and nattjgi will indemnify and hold harmless each Undétem, its partners, directors and officers
and each person who controls such Underwriter withé meaning of Section 15 of the Act, againstlasges, claims, damages or liabilities,
joint or several, to which such Underwriter may di@e subject, under the Act or otherwise, insofasuah losses
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claims, damages or liabilities (or actions in restpkereof) arise out of or are based upon anyuerdtatement or alleged untrue statement of
any material fact contained in any Registratiorie3teent, the Prospectus, or any amendment or suppleimereto, or any related preliminary
prospectus, or arise out of or are based uponrttigsmn or alleged omission to state therein a nat@ct required to be stated therein or
necessary to make the statements therein not mistgand will reimburse each Underwriter for aagdl or other expenses reasonably
incurred by such Underwriter in connection withestigating or defending any such loss, claim, danbapility or action as such expenses
are incurred; PROVIDED, HOWEVER, that such Selltgckholder shall only be subject to such liabitdythe extent that the untrue
statement or alleged untrue statement or omissiatleged omission is based upon written infornrapoovided by such Selling Stockholder
relating to such Selling Stockholder specificatly fise therein or contained in a representatiomasranty given by such Selling Stockholder
in this Agreement or the Custody Agreement, it geinderstood and agreed that the only such infeom&tirnished by any Selling
Stockholder consists of each Selling Stockholdeatae, number of shares of the Company's Commork &tdd by each Selling Stockholder
before and after the offering and its plan to gglFirm Securities and any Optional Securitiesspant to this Agreement as set forth unde
caption "Principal and Selling Stockholders"; PRO¥D, FURTHER, that with respect to any untrue steget or alleged untrue statemen
or omission or alleged omission from any prelimynagrospectus, the indemnity agreement containgaisnrsubsection (b) shall not inure to
the benefit of any Underwriter from whom the perssserting any such losses, claims, damages ditiesbpurchased the Offered Securities
concerned, to the extent that a prospectus relédisgch Offered Securities was required to bevdedid by such Underwriter under the Act in
connection with such purchase and any such logsnctlamage or liability of such Underwriter resutiom the fact that there was not sent or
given to such person, at or prior to the writtenfamation of the sale of such Offered Securit@esuich person, a copy of the Prospectus i
Company had previously furnished copies theresttth Underwriter and PROVIDED, FURTHER, that tlability under this subsection of
each Selling Stockholder shall be limited to an am@qual to the aggregate gross proceeds to @llthgSStockholder from the sale of
Securities sold by such Selling Stockholder hereund

(c) Each Underwriter will, severally and not jointindemnify and hold harmless the Company, itectors and officers and each person, if
any, who controls the Company within the meanin§eétion 15 of the Act, and each Selling Stockhotdginst any losses, claims, damages
or liabilities to which the Company or such Sell@gpckholder may become subject, under the Actleraise, insofar as such losses, cla
damages or liabilities (or actions in respect tbfrarise out of or are based upon any untruersité or alleged untrue statement of any
material fact contained in any Registration Stateine Prospectus, or any amendment or suppletinergto, or any related preliminary
prospectus, or arise out of or are based uponrtiigsimn or the alleged omission to state theremmaterial fact required to be stated therein or
necessary to make the statements therein not mistgan each case to the extent, but only to ttiers, that such untrue statement or alleged
untrue statement or omission or alleged omissiosiwade in reliance upon and in conformity with teritinformation furnished to the
Company by such Underwriter through the Represieetaspecifically for use therein, and will reimberany legal or other expenses
reasonably incurred by the Company and each Sefliagkholder in connection with investigating ofadaling any such loss, claim, damage,
liability or action as such expenses are incurtdaging understood and agreed that the only sofciimation furnished by any Underwriter
consists of the following information in the
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Prospectus furnished on behalf of each Underwtiterconcession and reallowance figures appearititei fourth paragraph under the
caption "Underwriting" and the information contaihie the second sentence of the sixth paragraptthtiteenth paragraph and fourteenth
paragraph under the caption "Underwriting."

(d) Promptly after receipt by an indemnified pastyder this Section of notice of the commencememngfaction, such indemnified party
will, if a claim in respect thereof is to be madgmimst an indemnifying party under subsection(@)pr (c) above, notify the indemnifying
party of the commencement thereof; but the omiss®to notify the indemnifying party will not relie it from any liability which it may

have to any indemnified party otherwise than urstdasection (a), (b) or (c) above. In case any satibn is brought against any indemnified
party and it notifies an indemnifying party of tbemmencement thereof, the indemnifying party wélldntitled to participate therein and, to
the extent that it may wish, jointly with any othedemnifying party similarly notified, to assuntetdefense thereof, with counsel
satisfactory to such indemnified party (who shall, @xcept with the consent of the indemnified ypdse counsel to the indemnifying party),
and after notice from the indemnifying party tolsirecdemnified party of its election so to assunedbfense thereof, the indemnifying party
will not be liable to such indemnified party undleis Section for any legal or other expenses sules#ty incurred by such indemnified party
in connection with the defense thereof other treasonable costs of investigation. In any such ¢heéndemnifying party shall not, in
connection with any one action or separate buttantially similar or related actions in the samesidiction arising out of the same general
allegations or circumstances, be liable for the feed expenses of more than one separate firntashays (in addition to any local counsel)
for all indemnified parties and all such fees arpemses shall be reimbursed as they are incurcagh f8fm shall be designated in writing by
CSFBC, in the case of parties indemnified purstm®ections 7(a) and 7(b), and by the Companyyércaise of parties indemnified pursuant
to Section 7(c). No indemnifying party shall, witlighe prior written consent of the indemnifiedtgaeffect any settlement of any pending
threatened action in respect of which any inderadifiarty is or could have been a party and indgnwoitild have been sought hereunder by
such indemnified party unless such

(i) settlement includes an unconditional releassuah indemnified party from all liability on anjagns that are the subject matter of such
action and (ii) does not include a statement asrtan admission of, fault, culpability or a faguio act by or on behalf of an indemnified

party.

(e) If the indemnification provided for in this Sen is unavailable or insufficient to hold harndesn indemnified party under subsection (a),
(b) or (c) above, then each indemnifying party stahtribute to the amount paid or payable by sademnified party as a result of the los:
claims, damages or liabilities referred to in suhisa (a), (b) or (c) above (i) in such proportias is appropriate to reflect the relative benefits
received by the Company or the Selling Stockholdgssapplicable, on the one hand and the Underg/ite the other from the offering of the
Securities or (i) if the allocation provided byaake (i) above is not permitted by applicable liavsuch proportion as is appropriate to reflect
not only the relative benefits referred to in ckau@$ above but also the relative fault of the Camypor the Selling Stockholders, as applice

on the one hand and the Underwriters on the otheomnection with the statements or omissions wieshilted in such losses, claims,
damages or liabilities as well as any other releeguitable considerations. The relative beneéiteived by the Company or the Selling
Stockholders, as applicable, on the one hand anttiderwriters on the other shall be deemed tm Itlee same proportion as the total net
proceeds from
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the offering (before deducting expenses) receiwethé Company or the Selling Stockholders, as apple, bear to the total underwriting
discounts and commissions received by the UndezkstilThe relative fault shall be determined bynexiee to, among other things, whether
the untrue or alleged untrue statement of a mafedhaor the omission or alleged omission to stateaterial fact relates to information
supplied by the Company, the Selling Stockholderthe Underwriters and the parties' relative intknbwledge, access to information and
opportunity to correct or prevent such untrue st@tet or omission. The amount paid by an indemnifiady as a result of the losses, claims,
damages or liabilities referred to in the firstteemee of this subsection (e) shall be deemed tadecany legal or other expenses reasonably
incurred by such indemnified party in connectiothwinvestigating or defending any action or claifmieh is the subject of this subsection
Notwithstanding the provisions of this subsectie) io Underwriter shall be required to contribarg amount in excess of the amoun
which the total price at which the Securities umdéten by it and distributed to the public werdevéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of such untrue ogatleintrue statement or omission or
alleged omission. No person guilty of fraudulensmapresentation (within the meaning of Section)ldf(the Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Underwtitdskgations in this subsection

(e) to contribute are several in proportion to thespective underwriting obligations and not joint

(f) The obligations of the Company and the Sellgtgckholders under this Section shall be in additipany liability which the Company and
the Selling Stockholders may otherwise have anl skiend, upon the same terms and conditionsath @erson, if any, who controls any
Underwriter within the meaning of the Act; and ti#igations of the Underwriters under this Secsball be in addition to any liability whic
the respective Underwriters may otherwise havestiadl extend, upon the same terms and conditioresat¢h director of the Company, to
each officer of the Company who has signed a Ragjish Statement and to each person, if any, wintrats the Company within the
meaning of the Act.

8. DEFAULT OF UNDERWRITERS. If any Underwriter omderwriters default in their obligations to purch&3ffered Securities hereunder
on either the First or any Optional Closing Datd #re aggregate number of shares of Offered Sessutitat such defaulting Underwriter or
Underwriters agreed but failed to purchase doegxeted 10% of the total number of shares of Off&ecurities that the Underwriters are
obligated to purchase on such Closing Date, CSFBE mmake arrangements satisfactory to the CompashyrenSelling Stockholders for the
purchase of such Offered Securities by other pstrsanluding any of the Underwriters, but if no Bugrangements are made by such Clo
Date, the non-defaulting Underwriters shall be gditied severally, in proportion to their respectieenmitments hereunder, to purchase the
Offered Securities that such defaulting Underwsitggreed but failed to purchase on such Closing.Diaany Underwriter or Underwriters so
default and the aggregate number of shares of &@ffS8ecurities with respect to which such defauttefaults occur exceeds 10% of the total
number of shares of Offered Securities that theddmdters are obligated to purchase on such CldSiaig and arrangements satisfactory to
CSFBC, the Company and the Selling Stockholderghiipurchase of such Offered Securities by otkesgns are not made within 36 hours
after such default, this Agreement will terminatiéhaut liability on the part of any non-defaultiiinderwriter, the Company or the Selling
Stockholders, except as provided in Section 9 (pexl/that if such default occurs with respect tdi@mal Securities after the First Closing
Date, this
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Agreement will not terminate as to the Firm Sedesibr any Optional Securities purchased prioutthdermination). As used in this
Agreement, the term "Underwriter" includes any parsubstituted for an Underwriter under this Sectiothing herein will relieve a
defaulting Underwriter from liability for its defétu

9. SURVIVAL OF CERTAIN REPRESENTATIONS AND OBLIGATNS. The respective indemnities, agreements, reptasons,
warranties and other statements of the Sellingkdmlders, of the Company or its officers and of $kgeral Underwriters set forth in or made
pursuant to this Agreement will remain in full ferand effect, regardless of any investigationtatesnent as to the results thereof, made
on behalf of any Underwriter, any Selling Stocklewjdhe Company or any of their respective repitasiees, officers or directors or any
controlling person, and will survive delivery ofdapayment for the Offered Securities. If this Agnest is terminated pursuant to Section
if for any reason the purchase of the Offered Stesiby the Underwriters is not consummated, tben@any and the Selling Stockholders
shall remain responsible for the expenses to ek qraieimbursed by them pursuant to

Section 5 and the respective obligations of the gammy, the Selling Stockholders and the Underwrpensuant to Section 7 shall remain in
effect, and if any Offered Securities have beeripased hereunder the representations and warranfestion 2 and all obligations under
Section 5 shall also remain in effect. If the pash of the Offered Securities by the Underwritensat consummated for any reason other
than solely because of the termination of this &grent pursuant to Section 8 or the occurrencegaant specified in clause (iii), (iv) or |
of Section 6(c), the Company and the Selling Stotdkdrs will, severally and not jointly, reimbursgetUnderwriters for all out-of-pocket
expenses (including fees and disbursements of euremsonably incurred by them in connection whith offering of the Offered Securities.

10. NOTICES. All communications hereunder will benrriting and, if sent to the Underwriters, will beailed, delivered or telegraphed and
confirmed to the Representatives, c/o Credit Suist Boston Corporation, Eleven Madison AvenuewiNyork, N.Y. 10010-3629,

Attention: Transactions Advisory Group, or, if semthe Company, will be mailed, delivered or tetgzhed and confirmed to it at 10,000
Webhrle Drive, Clarence New York 14031, Attention:

Edward F. Voboril, or, if sent to the Selling Stbolders or any of them, will be mailed, deliveredalegraphed and confirmed to the address
of such Selling Stockholder set forth on Scheduleefeto; PROVIDED, HOWEVER, that any notice to amderwriter pursuant to Section 7
will be mailed, delivered or telegraphed and canéd to such Underwriter.

11. SUCCESSORS. This Agreement will inure to thedfi¢ of and be binding upon the parties heretothed respective personal
representatives and successors and the officerdiesors and controlling persons referred toéat®n 7, and no other person will have any
right or obligation hereunder.

12. REPRESENTATION. The Representatives will actie several Underwriters in connection with tfensactions contemplated by this
Agreement, and any action under this Agreementtalethe Representatives jointly or by CSFBC walliinding upon all the Underwriters.
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13. COUNTERPARTS. This Agreement may be executehinnumber of counterparts, each of which shatldemed to be an original, but
all such counterparts shall together constituteasmbthe same Agreement.

14. APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNE BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW¢
OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINAIES OF CONFLICTS OF LAWS.

The Company hereby submits to the non-exclusiviediation of the Federal and state courts in theoBgh of Manhattan in The City of New
York in any suit or proceeding arising out of diating to this Agreement or the transactions copiated hereby.

[SIGNATURE PAGE FOLLOWS]
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If the foregoing is in accordance with the Représtires' understanding of our agreement, kindly sigd return to the Company one of the
counterparts hereof, whereupon it will become alibigg agreement among the Selling StockholdersCtirapany and the several

Underwriters in accordance with its terms.

Very truly yours,

WILSON GREATBATCH TECHNOLOGIES, INC.

By:

Name: Edward F. Voboril
Title: Chairman, President & CEO

DLJ MERCHANT BANKING PARTNERSII, L.P.
DLJ MERCHANT BANKING PARTNERSII-A, L.P.
DLJ OFFSHORE PARTNERSII, C.V.

DLJ DIVERSIFIED PARTNERS, L.P.

DLJ DIVERSIFIED PARTNERS-A, L.P.

DLJ MILLENNIUM PARTNERS, L.P.

DLJ MILLENNIUM PARTNERS-A, L.P.
DLJIJMB FUNDING 11, INC.
DLJINVESTMENT PARTNERS, L .P.

DLJ INVESTMENT FUNDING, INC.

UK INVESTMENT PLAN 1997 PARTNERS
DLJ EAB PARTNERS, L.P.
DLJFIRST ESC, L.P.

BY: DLJI MERCHANT BANKING PARTNERS I, L.P., ON BEHAF OF ITSELF AND AS ATTORNEY-IN-FACT FOR EACH OF TH
SELLING STOCKHOLDERS LISTED ABOVE

BY: DLI MERCHANT BANKING II, INC., MANAGING
GENERAL PARTNER

By:

Name:
Title:
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EVELYN BELSTADT
JACK BELSTADT
KARIANNE BELSTADT
RICKY BELDSTADT
TIM H. BELDSTADT
JACK BELDSTADT FAMILY TRUST
RICKY BELDSTADT FAMILY TRUST
TIM BELDSTADT FAMILY TRUST
ERICKA D. CHADBOURNE
JOHN M. DEUTCH
EAST HILL FOUNDATION
GREATBATCH 1998 TRUST FOR CHILDREN (JENNY DULIAN)
GREATBATCH 1998 TRUST FOR CHILDREN (KENNETH DULIAN)
AMI A. GREATBATCH
THE JOHN GREATBATCH TRUST
KENNETH A. AND SHARON H. GREATBATCH
MICHELE A. GREATBATCH
WARREN D. GREATBATCH
HITACHI-MAXELL, LTD.
FRED HITTMAN
JAMES E. MACIARIELLO
LAWRENCE A. AND ANNE K. MACIARIELLO
LAWRENCE A. AND DARLA G. MACIARIELLO
RACHEL LEE MACIARIELLO
LOIS H. MOTT
ROBERT T. MOTT
MICHELE R. SCHMIDT

BY: ROBERT B. FLEMING, ASATTORNEY-IN-FACT FOR THE
SELLING STOCKHOLDERSLISTED ABOVE

By:

Name:
Title:
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The foregoing Underwriting Agreement is hereby aonéd and accepted as of the date first aboveemritt

CREDIT SUISSE FIRST BOSTON CORPORATION
MORGAN STANLEY & CO. INCORPORATED
BANC OF AMERICA SECURITIESLLC

U.S. BANCORP PIPER JAFFRAY INC.

Acting on behalf of themselves and as the
Representatives of the several Underwriters.
By CREDIT SUISSE FIRST BOSTON CORPORATION
By:

Name:
Title:
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SCHEDULE A

SELLING STOCKHOLDERS

NUMBER OF
FI RM SECURI Tl ES
SELLI NG STOCKHOLDER TO BE SOLD
DLJ Merchant Banking Partners IIl, L.P.
DLJ Merchant Banking Partners II-A L.P.
DLJ O fshore Partners I, C V.

DLJ Diversified Partners, L.P.

DLJ Diversified Partners-A, L.P.

DLJ M Il ennium Partners, L.P.

DLJ M Il ennium Partners-A L.P.

DLIJMB Funding Il, Inc.

DLJ I nvestnent Partners, L.P.

DLJ I nvestnment Funding, Inc.

UK I nvestnent Plan 1997 Partners

DLJ EAB Partners, L.P.

DLJ First ESC L.P.
c/o DLJ Merchant Banking Partners II, L.P.
11 Madi son Avenue, 16th Fl oor
New Yor k, NY 10010

Evel yn Bel st adt
452 East Stenzil Street
North Tonawanda, NY 14120

Jack Bel st adt
6046 Townl i ne Road
Lockport, NY 14094

Kar i anne Bel st adt
452 East Stenzil Street
North Tonwanda, NY 14120

Ri cky Bel st adt

200 Atlantic Street
I sl anorada, FL 33036
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OPTI ONAL
SECURI TI ES TO
BE SOLD



Tim H Bel st adt
452 Stenzil Street
North Tonawanda, NY 14120

Jack Bel stadt Family Trust

c/o Ami A. Geatbatch and Jack Bel stadt, as
Trustees of the Jack Bel stadt Family Trust
6046 Townl i ne Road

Lockport, NY 14094

Ri cky Bel stadt Fam |y Trust

c/o AmM A Geatbatch and Ti m Bel stadt, as
Trustees of the Ricky Belstadt Famly Trust
452 East Stenzil Street

North Tonawanda, NY 14120

Ti m Bel stadt Family Trust

c/o Am A Geatbatch and Ti m Bel stadt, as
Trustees of the Tim Belstadt Fam |y Trust
452 East Stenzil Street

North Tonawanda, NY 14120

Eri cka Chadbourne
26 Green Needl e Lane
Rowl ey, MA 01969

John M Deutch

51 Cdifton Street

Bel nont, MA 02478

East Hill Foundation

c/o M. Warren D. Greatbatch
Presi dent/ Chai rman of the Board
6500 Main Street, Suite #6
Williansville, NY 14221

Greatbatch 1998 Trust for Children (Jenny Dulian)
c/o TimH Belstadt, Trustee

of the Trust for Jenny Dulian under the Am A

G eatbatch 1998 Trusts for the Children

452 E. Stenzil Street

North Tonawanda, NY 14120

G eatbatch 1998 Trust for Children (Kenneth Dulian)
c/o TimH Belstadt, Trustee of the Trust for
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Jenny Dulian under the Am A

G eatbatch 1998 Trusts for the Children
452 E. Stenzil Street

Nort h Tonawanda, NY 14120

Ami A Greatbatch
200 Atlantic Street
I sl anorada, FL 33036

The John Greatbatch Trust

c/o Warren Greatbatch and Peter G eatbatch
as Trustees of The John Greatbatch Famly
Trust U A/D Novenber 17, 1997

200 Atlantic Street

I sl anorada, FL 33036

Kenneth A. and Sharon H Geatbatch
98 Forest Avenue
West Swanzey, NY 03446

M chele A Greatbatch
11778 Buckwheat Road
Al den, NY 14004

Warren D. Greatbatch
200 Atlantic Street
I sl anorada, FL 33036

H tachi Maxel |, Ltd.
2-12-24 Shi buya, Shibuya-Ku
Tokyo, 150-8321 Japan

Attn: President

Fred Hittman
3211 Keyser Road
Bal ti nore, MD 21208

James E. Maciariello
105 Cullen Pl ace
Garner, NC 27606

Law ence A. and Anne K. Maciariello
As Tenants in Conmon

7821 Broadnoor Pines Boul evard
Sarasota, FL 34243
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Lawence A. Maciariello, Jr. and Darla G Maciariello

As Tenants in Conmon
2301 S. MIlbend Dr. (#502)
The Wbodl ands, TX 77380

Rachel Lee Maciariello

c/o Lawmence A Maciariello as Custodian for
Rachel L. Maciariello under UGVA

2301 S. MIlbend Dr. (#502)

The Wyodl ands, TX 77380

Lois H Mott
204 Meadow Road
El bri dge, NY 13060

Robert T. Mott
6413 Terese Terrace
Jamesville, Ny 13078

M chel e R Schm dt
P. O Box 15, 6055 Eastwood Road
Cl arence Center, NY 14032



SCHEDULE B
UNDERWRITERS

A
NUMBER OF FI RM
SECURI TI ES TO BE

PURCHASED FROM
UNDERWRI TER THE COVPANY

Credit Suisse First Boston Corporation
Morgan Stanley & Co. Incorporated.......................
Banc of Anmerica Securities LLC......... ... .. ... .......
U.S. Bancorp Piper Jaffray Inc............. ... ... .......

Total .............. ... .. ... 2,000, 000

B.

NUMBER OF FI RM
SECURI TI ES TO BE
PURCHASED FROM
SELLI NG STOCKHOLDERS



SCHEDULE C
LIST OF PERSONSAND ENTITIESREQUIRED TO EXECUTE LOCK-UP LETTERS

0 Susan M. Bratton

o William H. Bruns

o Ashton B. Carter

o David R. Ciurzynski
o Larry T. DeAngelo
o Richard E. Dombrowski
o Stephen J. Ebel

o John R. Empl

0 Joseph C. Falcone
o John T. Fordyce

o Christine A. Frysz
o Richard M. Garlapow
o Douglas Gillies

o Robert W. Hammell
o Robert J. Hermann
o Curtis F. Holmes

o David Jaffe

o Paul G. Kaminski

o Ricky S. Kline

o Arthur J. Lalonde

o Terry M. Martino

o Lauren M. Miller

o Elizabeth A. Mott

o Richard W. Mott

o Charles L. Mozeko
0 Ernest J. Norman

o William J. Perry

o Robert E. Rich, Jr.
o Douglas E. Rogers
o Adam R. Rusin

o Christopher M. Rusin
o Elizabeth A. Rusin
o Frank S. Rusin

o F. David Rusin
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o Robert C. Rusin

o Peter E. Samek

o Bill Sanford

o Gary Sfeir

o Robert W. Siegler

o Michael A. Startek

o Esther S. Takeuchi

o Dolores B. Urban

o James VanWormer

o Edward F. Voboril

o0 Henry Wendt

o John P. White

o David M. Wittels

o Irving Yoskowitz

o Lawrence A. Maciariello Jr. as Custodian for Red¢h Maciariello under UGMA
o Melanie F. Voboril, Emil Victor Fraccaro, Jr.,caBdward Victor Voboril or their successors, Trestef the Edward F. Voboril 2000 Fan
Trust, U/A/D May 16, 2000

o Richard W. Mott, Trustee of the Lindsay N. Motu$t

o Richard W. Mott, Trustee of the Rachel A. MottiSr

o Richard W. Mott, Trustee of the Sarah E. MottsEru
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EXHIBIT A
FORM OF LOCK-UPLETTER

, 2001

Wilson Greatbatch Technologies, Inc.
10,000 Wehrle Drive
Clarence, NY 14031

Credit Suisse First Boston Corporation
Morgan Stanley & Co. Incorporated
Bank of America Securities LLC

U.S. Bancorp Piper Jaffray Inc.

As representatives of the several Underwriters

c/o Credit Suisse First Boston Corporation
El even Madi son Avenue
New York, NY 10010-3629

Dear Sirs:

As an inducement to Credit Suisse First Boston @arfon, Morgan Stanley & Co. Incorporated, Banldaferica Securities LLC and U.S.
Piper Jaffray Inc., as representatives of the s¢werderwriters (the "UNDERWRITERS") to execute trederwriting Agreement, pursuant
which an offering will be made that is intendedésult in an orderly market for the common stodcls, yalue $.001 per share (the
"SECURITIES"), of Wilson Greatbatch Technologies;.land any successor (by merger or otherwisegtinéthe "COMPANY"), the
undersigned hereby agrees that from the date harebiéintil 90 days after the public offering dageferth on the final prospectus used to sell
the Securities (the "PUBLIC OFFERING DATE") purstitmthe Underwriting Agreement, to which you areegpect to become parties, the
undersigned will not offer, sell, contract to seledge or otherwise dispose of, directly or incliye any shares of Securities or securities
convertible into or exchangeable or exercisableafor shares of Securities, enter into a transaethuioh would have the same effect, or enter
into any swap, hedge or other arrangement thagfees) in whole or in part, any of the economicsamjuences of ownership of the Securities,
whether any such aforementioned transaction igteelitled by delivery of the Securities or suctepsecurities, in cash or otherwise, or
publicly disclose the intention to make any sudemfsale, pledge or disposition, or to enter iy such transaction, swap, hedge or other
arrangement, without, in each case, the prior @&rittonsent of Credit Suisse First Boston Corpanag@cept pursuant to or in connection
with the Underwriting Agreement (if the undersigniea@ party to the Underwriting Agreement). In ditadi, the undersigned agrees that,
without the prior written consent of Credit Suigsest Boston Corporation, it will not, during thenod commencing on the
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date hereof and ending 90 days after the Publier®dff Date, make any demand for or exercise ar vigth respect to, the registration of
any Securities or any security convertible int@xercisable or exchangeable for the Securitiegmxmursuant to or in connection with the
Underwriting Agreement (if the undersigned is atp&o the Underwriting Agreement).

Any Securities received upon exercise of optiormstgd to the undersigned will also be subjectiAlgreement. Any Securities acquired by
the undersigned in the open market will not be etitio this Agreement. A transfer of Securitiea family member or trust may be made,
provided the transferee agrees to be bound inngrlty the terms of this Agreement.

In furtherance of the foregoing, the Company asdrénsfer agent and registrar are hereby authibtizdecline to make any transfer of sh:
of Securities if such transfer would constitutei@ation or breach of this Agreement.

This Agreement shall be binding on the undersigmatithe successors, heirs, personal representatideassigns of the undersigned. This
Agreement shall lapse and become null and voideifRublic Offering Date shall not have occurredohefore October 31, 2001.

Very truly yours,

Name:

Title:
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