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PART | - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

WILSON GREATBATCH TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED BALANCE SHEET - Unaudited

(IN THOUSANDS)

ASSETS

Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net
Inventories
Prepaid expenses and other current assets
Refundable income taxes
Deferred income taxes
Asset available for sale

Total current assets

Property, plant, and equipment, net
Intangible assets, net

Goodwill

Deferred income taxes

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Current portion of long-term debt

Total current liabilities

Long-term debt, net of current portion
Convertible subordinated notes
Deferred income taxes

Other long-term liabilities

Total liabilities

Stockholders' equity:
Preferred stock
Common stock
Additional paid-in capital
Deferred stock-based compensation
Treasury stock, at cost
Retained earnings

Total stockholders' equity

Total liabilities and stockholders' equity

The accompanying notes are an integral part of thes

September 30, December 31,
2004 2003
$77,801 $119,486
6,064 11,559
28,777 23,726
33,348 28,598
1,328 3,591
575 583
3,163 3,163
3,600 3,658
154,656 194,364
83,146 63,735
65,061 51,441
156,759 119,521
2,896 2,896
5,009 6,286
$467,527 $438,243
3,077 4,091
18,147 18,968
809 850
22,033 23,909
1,138 928
170,000 170,000
20,026 7,251
- 815
213,197 202,903
21 21
211,812 207,969
(615) (1,185)
- (179)
43,112 28,714
254,330 235,340
$467,527 $438,243

e condensed consolidated financial statements
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WILSON GREATBATCH TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS - Wndited
(IN THOUSANDS EXCEPT PER SHARE AMOUNTS)

Three Months Ended Nine Months Ended

September 30, September 30,
2004 2003 2004 2003
Sales $45,177  $56,335 $153,644 $166,994
Cost of sales 27,775 32,375 89,249 97,004
Gross profit 17,402 23,960 64,395 69,990
Selling, general and administrative expenses 6,913 7,290 20,227 23,127
Research, development and engineering costs, net 4,156 3,953 14,725 13,148
Amortization of intangible assets 1,074 796 2,925 2,424
Other operating expense, net 346 125 3,524 272
Operating income 4,913 11,796 22,994 31,019
Interest expense 1,144 1,154 3,448 2,952
Interest income (244) (253) (802) (384)
Early extinguishment of debt - - - 1,603
Other income, net (75) (25) (75) (113)
Income before provision for income taxes 4,088 10,920 20,423 26,961
Provision for income taxes 1,042 3,144 6,025 8,196
Net income $3,046  $7,776 $14,398 $18,765
Earnings per share:
Basic $0.14 $0.37 $0.67 $0.89
Diluted $0.14 $0.36 $0.67 $0.87
Weighted average shares outstanding:
Basic 21,387 21,168 21,345 21,132
Diluted 21,495 21,623 21,517 21,507
The accompanying notes are an integral part of th ese condensed consolidated financial statements
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WILSON GREATBATCH TECHNOLOGIES, INC.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS - ldudited

(IN THOUSANDS)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization
Stock-based compensation
Early extinguishment of debt
Deferred income taxes
Loss on disposal of assets
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Accounts payable
Accrued expenses and other current liabilities
Income taxes

Net cash provided by operating activit

Cash flows from investing activities:
Sale (purchase) of short-term investments
Acquisition of property, plant and equipment
Proceeds from sale of assets
Decrease in other assets
Acquisition of subsidiary, net

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from issuance of long-term debt
Principal payments of long-term debt
Payment of debt issue costs
Issuance of common stock
Issuance of treasury stock

Net cash provided by financing activitie

Net (decrease) increase in cash and cash equivalent

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of period

The accompanying notes are an integral part of th

Nine Months Ended
September 30,
2004 2003

$14,398 $18,765

10,861 10,305
2,061 1,966
- 1,487
4,780 (468)
551 411
(5,051) (7,687)
(4,750) 3,681
2,310 2,623
(1,131) (1,355)
49 6,596
(159) 5,764
ies 23,919 42,088
5,495 (9,447)
(26,046) (7,724)
69 2,458
37 107
(45,604) -

(66,049) (14,6086)

- 170,000
(924) (85,240)
- (4,535)
1,190 441
179 -
s 445 80,666
s (41,685) 108,148
119,486 4,608

$77,801 $112,756

ese condensed consolidated financial statements
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WILSON GREATBATCH TECHNOLOGIES, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Unaudited
(IN THOUSANDS EXCEPT PER SHARE AMOUNTS)

1. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitic generally accepted
accounting principles for interim financial infortien and with the instructions to Form 10-Q andiélet 10 of Regulation S-X. Accordingly,
they do not include all of the information necegdar a fair presentation of financial positionsudts of operations, and cash flows in
conformity with generally accepted accounting piples. Operating results for interim periods arémexessarily indicative of results that
may be expected for the fiscal year as a wholéhéropinion of management, the condensed consetdatancial statements reflect all
adjustments (consisting of normal recurring adj&stts) considered necessary for a fair presentafitine results of Wilson Greatbatch
Technologies, Inc. (the "Company") for the peripdssented. The preparation of financial statementsnformity with generally accepted
accounting principles requires management to matmates and assumptions that affect the reportexiiats of assets, liabilities, sales,
expenses, and related disclosures at the date dfh#imcial statements and during the reportingppeActual results could differ from these
estimates. For further information, refer to thesalidated financial statements and notes thenefaded in the Company's Annual Report
Form 10-K for the year ended January 2, 2004.

Certain reclassifications were made to the pri@rgefinancial statements to conform with the auirgeear presentation. None of the
reclassifications affected net income or stockhdequity.

The Company utilizes a fifty-two, fifty-three weékcal year ending on the Friday nearest Decembst. For 52-week years, each quarter
contains 13 weeks. For clarity of presentation,Gbenpany describes all periods as if each quantissMarch 31st, June 30th and
September 30th and as if the year-end is Decentilstr Bhe third quarter of 2004 and 2003 each coethl3 weeks. The nine months ended
September 30, 2004 and 2003 each contained 39 weeks

2. ACQUISITION
During March 2004, the Company completed the foltmracquisition:

o NanoGram Devices Corporation ("NDC"), a mateniakearch and development company focused on gerngloanoscale materials for
implantable medical devices. NDC was acquired tthéir broaden our materials science expertise. Nfilizes nanomaterials synthesis
technology in the development of battery and mediegice applications.
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The acquisition was accounted for using the purehasthod of accounting and accordingly, the resiltee operations of NDC have been
included in the consolidated financial statemerdmfthe date of acquisition.

Acquisition information:

Acquisition date March 16, 2004

Purchase price:

Cash paid $45,000
Transaction costs 604
Total purchase price $45,604

Purchase price allocation:

Assets:
Property and equipment $717
Other assets 168
Intangible assets (amortizing over 13 years) 16,500
Goodwill 35,082
Liabilities:
Accounts payable 117
Other current liabilities 971
Deferred income taxes 5,775
Total purchase price $45,604

The following pro forma information presents then@@@any's consolidated results of operations for 20032003 as if the acquisition had
been consummated at January 1, 2003. The pro foomsolidated results of operations include cepainforma adjustments, including the
amortization of intangible assets and interest terra loan.

Three m onths ended Nine months ended
Septe mber 30, September 30,
In thousands except per share amounts: 2004 2003 2004 2003
Sales $45,177 $56,335 $153,644 $166,994
Net income $3,046 $6,690 $13,305 $15,843
Net income per diluted share: $0.14 $0.31 $0.62 $0.74

The pro forma results are not necessarily indieatifthose that would have actually occurred hadattquisition taken place at the beginning
of the periods presented.



3. STOCK-BASED COMPENSATION

The Company accounts for stock-based compensatiaocordance with Statement of Financial Accoun8tendards No. 123, Accounting
for Stock-Based Compensation ("SFAS No. 123"). Asmitted in that standard, the Company has chasandount for stock-based
compensation using the intrinsic value method pilesd in Accounting Principles Board No. 25, Accting for Stock Issued to Employees,

and related interpretations.

The Company has determined the pro forma informa®if the Company had accounted for stock optipasted under the fair value
method of SFAS No. 123. The Black-Scholes optidnipg model was used with the following weightesteage assumptions. These pro
forma calculations assume the common stock isyfrieatlable for all periods presented and, as ghehimpact is not necessarily indicative of

the effects on reported net income of future years.

Three M
Sept
2004
Risk-free interest rate 3.48
Expected volatility 50
Expected life (in years) 5
Expected dividend yield 0

onths Ended

ember 30,
2003
% 2.61%
% 55%
5
% 0%

Nine Months Ended
September 30,

2004 2003

3.65% 2.68%
50% 55%
5 5
0% 0%

The Company's net income and earnings per shaf¢hasfair value based method had been appliedl toutstanding and unvested awards in

each year is as follows:

Three
Sep
2004

Net income as reported $3,0
Stock-based employee compensation cost
included in net income as reported, net

of related tax effects $3
Stock-based employee compensation cost
determined using the fair value based
method, net of related tax effects $1,0
Pro forma net income $2,3

Earnings per share:

Basic - as reported $0.
Basic - pro forma $0.
Diluted - as reported $0.

Diluted - pro forma $0.

Months Ended

tember 30,
2003
46 $7,776
96 $606
82 $1,134
60 $7,248
14 $0.37
11 $0.34
14 $0.36
11 $0.34

Nine Months Ended
September 30,
2004 2003

$14,398 $18,765

$1,484  $1,368

$2,747  $2,576
$13,135 $17,557

$0.67 $0.89
$0.62 $0.83
$0.67 $0.87
$0.61 $0.82



4. SUPPLEMENTAL CASH FLOW INFORMATION

Nine Months Ended
September 30,

2004 2003
Noncash investing and financing activities:
Acquisition of property utilizing capital leases $1,089  $1,585
Common stock contributed to ESOP $2,723  $3,668

5. SHORT-TERM INVESTMENTS

Short-term investments at September 30, 2004 darisisvestments acquired with maturities that exdtéhree months and are less than one
year at the time of acquisitio

Held-to-maturity securities comprised the following

As of September 30, 2004
Cost Gross Gross
Unrealized Unrealized Estimated
Gains Losses Fair Value
Municipal Bonds $6,064 $- $(6) $6,058
Short-term investments $6,064 $- $(6) $6,058
The municipal bonds have maturity dates ranging fro m July 2004 to January
2005.
A s of December 31, 2003
Cost Gross Gross
Unrealized Unrealized Estimated
Gains Losses Fair Value
Municipal Bonds $11,559 $- $(1) $11,558
Short-term investments $11,559 $- $(1) $11,558

6. INVENTORIES

Inventories comprised the following:

September 30, December 31,

2004 2003
Raw materials $12,199 $11,688
Work-in-process 12,518 10,421
Finished goods 8,631 6,489
Total $33,348 $28,598




7. INTANGIBLE ASSETS

Intangible assets comprised the following:

As of September 30, 2004
Gross Carryin g Accumulated Net Carrying
Amount Amortization Amount
Amortizing intangible assets:
Patented technology $21, 462 $(9,737) $11,725
Unpatented technology 30, 886 (5,969) 24,917
Other 1, 340 (1,174) 166
53, 688 (16,880) 36,808
Non-amortizing intangible assets:
Trademark and names 31, 420 (3,167) 28,253
Total intangible assets $85, 108 $(20,047) $65,061

Aggregate amortization expense for the third qua&®®4 and 2003 was $1,086 and $800, respectikglgregate amortization expense for
the nine months ended September 30, 2004 and 2893%2y948 and $2,438, respectively.

Estimated amortization expense for the remaind@06# and for the years subsequent to 2004 amlaw$:

Remainder of 2004 $1,074
2005 3,841
2006 3,812
2007 3,794
2008 3,794
2009 3,248
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8. EARNINGS PER SHARE

The following table reflects the calculation of lzasnd diluted earnings per share:

Th ree Months Ended Nine months

S eptember 30, September 30,

20 04 2003 2004 2003
Earnings per share - basic
Earnings available to common shareholders $3 ,046 $7,776  $14,398  $18,765
Weighted average shares outstanding 21 ,387 21,168 21,345 21,132
Earnings per share - basic $ 0.14 $0.37 $0.67 $0.89
Earnings per share - diluted
Earnings available to common shareholders $3 ,046 $7,776  $14,398  $18,765
Weighted average shares outstanding 21 ,387 21,168 21,345 21,132
Dilutive impact of options outstanding &
unvested restricted stock 108 455 172 375
Weighted average shares and potential
dilutive shares outstanding 21 ,495 21,623 21,517 21,507
Earnings per share - diluted $ 0.14 $0.36 $0.67 $0.87

Net income per diluted share for the three and minaths ended September 30, 2004 and 2003 exdiedzffect of 4,219 shares related tc
contingent convertible notes, as the effect is-dihfitive. See Note 13 for discussion of recentoating standards impacting contingent
convertible securities.

9. COMPREHENSIVE INCOME

For all periods presented, the Company's only carapbof comprehensive income is its net income.

10. COMMITMENTS AND CONTINGENCIES

The Company is a party to various legal actionsiragiin the normal course of business. The Compaeg not believe that the ultimate
resolution of any such pending activities will havenaterial adverse effect on its consolidatedlt®siioperations, financial position, or cash

flows.
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Product Warranties - The change in aggregate ptadaicanty liability for the quarter ended Septem®@, 2004, is as follows:

Beginning balance at June 30, 2004 $337
Additions to warranty reserve 81

Warranty claims paid (66)
Ending balance at September 30, 2004 $352

Lease Agreements - In second quarter 2004, the @oyngntered into an operating lease agreementX¥dd 00 square foot manufacturing
facility in Tijuana, Mexico. The lease has an aliterm of ten years with two renewal options foraalditional 5 years each. This facility is
currently under construction and will initially heeithe Company's new assembly operations. Leasaguay will not commence until
construction of the facility is substantially corafdd per the terms of the agreement. When paymenimence, the annual lease expense is
estimated to be $338 for the first year, $566 liersecond year, with 3% annual increases therdaftgears three through ten.

Workers' Compensation Trust - In Western New Y thik, Company is a member of a group self-insuranst that provides workers'
compensation benefits to eligible employees ofGbepany and other group member employers. Foritotabutside of Western New York,
the Company utilizes traditional insurance reladhips to provide workers' compensation benefitslddithe terms of the Trust, the Company
makes annual contributions to the Trust based ported salaries paid to the employees using eaded formula. Based on actual
experience, the Company could receive a refunce@dsessed additional contributions. For finarst&tement purposes, no amounts have
been recorded for any refund or additional assestsaigce the Trust has not informed the Compamngfsuch adjustments. Under the trust
agreement, each participating organization ha¢ goid several liability for trust obligations ifatassets of the trust are not sufficient to cover
its obligation. The Company does not believe thaas any current obligations under the joint amdesal liability.

11. BUSINESS SEGMENT INFORMATION

The Company operates its business in two report@geents: Implantable Medical Components ("IMCI &lectrochem Power Solutions
("EPS"). The IMC segment designs and manufactuitsad components used in implantable medical desi The principal components are
batteries, capacitors, filtered feedthroughs, enoies and precision components. The principal raédivices are pacemakers, defibrillators
and neurostimulators. The EPS segment designs andfactures high performance batteries and bapigeks; principal markets for these
products are for oil and gas exploration, oceanggcaequipment, and aerospace.
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In second quarter of 2003, the Company was conipleterganized. This reorganization consisted d@fifian additions, eliminations and
reassignments along with new operational performaneasures to align compensation with new rolesd&mental to this was the need to
more fully allocate various costs to the new busingnits and functional areas. During 2003, the @om's IMC segment included multiple
business units that were aggregated because they similar economic characteristics and similesiin the areas of products, production
processes, types of customers, methods of distriband regulatory environment. The reportable sagmwere separately managed, and
their performance was evaluated based on numeastsr$, including income from operations. Effectdamuary 1, 2004, the Company
completed an internal reorganization consolidatimge business units into one business unit whachpeises the IMC segment.

The Company defines segment income from operatisrggoss profit less costs and expenses attriteutalsiegment specific selling, general
and administrative, research, development and ergimg expenses, intangible amortization and aiperating expenses. Segment income
also includes a portion of non-segment specifiirgglgeneral and administrative, and researcheldgwnent and engineering expenses based
on allocations appropriate to the expense categorfiee remaining unallocated operating expensegaldth other income and expense are
not allocated to reportable segments. Transacbehseen the two segments are not significant. Theeunting policies of the segments are
the same as those described and referenced inlNote

13



An analysis and reconciliation of the Company'siess segment information to the respective infdionan the condensed consolidated
financial statements is as follows:

Thr ee Months Ended Nine Months Ended
September 30, September 30,
Sales: 200 4 2003 2004 2003
IMC
ICD batteries $ 7,687 $10,603 $27,226 $32,641
Pacemaker and other batteries 4,116 6,121 15,166 19,518
ICD Capacitors 4,103 7,869 18,750 22,866
Feedthroughs 9,533 14,086 35,521 37,441
Enclosures 5,631 6,235 16,170 19,453
Other 6,676 4,693 19,390 14,737
Total IMC 3 7,746 49,607 132,223 146,656
EPS 7,431 6,728 21,421 20,338
Total sales $4 5177 $56,335 $153,644 $166,994

Segment income from operations:

IMC $ 5,272 $13,296 $24,490 $35,768
EPS 2,267 1,423 6,170 2,922
Total segment income from operations 7,539 14,719 30,660 38,690
Unallocated operating expenses ( 2,626) (2,923) (7,666) (7,671)
Operating income as reported 4,913 11,796 22,994 31,019
Unallocated other income and expense (825) (876) (2,571) (4,058)
Income before income taxes as reported $ 4,088 $10,920 $20,423 $26,961

The changes in the carrying amount of goodwillagédollows:

IMC EPS Total
Balance at January 1, 2004 $116,955 $2,566 $119,521
Goodwill recorded during the year 37,238 - 37,238
Balance at September 30, 2004 $154,193 $2,566 $156,759

The Company assesses goodwill for impairment utideprovisions of SFAS No. 142 Goodwill and Otheehgible Assets. SFAS No. 142
requires the Company to assess goodwill for impantnipy comparing the fair value of the reportingsito their carrying amounts on an
annual basis, or more frequently if certain evetur or circumstances change, to determine ietiepotential impairment. The Company
will be performing its annual goodwill impairmemist at January 1, 2005.
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12. OTHER OPERATING EXPENSE

During second quarter 2004, there were two chargidisded in other operating expense in the Compabghdensed Consolidated Statement
of Operations.

Patent acquisition. The Company recorded a $2,08@gx charge associated with the acquisition ahaepatents during the quarter. The
acquired patents cover how wet tantalum capaci@sised in an Impantable Cardioverter DefibrilgttCD"). Although the Company
believed that the patents could have been sucdigssifiallenged in court proceedings prior to thqudsition, a decision was made to acquire
the patents and remove this as a potential obdi@rcéxisting customers to more fully adopt wettédmm technology and for potential
customers to initially adopt the technology. ThenPany had a prior legal opinion that in effect dhiel patents were not valid, therefore the
Company believes it is appropriate to record th@@2 acquisition cost in accordance with its ecoicmubstance as a period expense.

Severance charges. In response to a reductiomendsted sales for the year, the Company implemen®% workforce reduction during
June, which resulted in a severance charge of 88€i6g the second quarter. The severance chargesgydhe second quarter 2004 were $
and $100 for IMC and EPS, respectively. The remagi$il00 relates to corporate employees and isdedin year to date unallocated
operating expenses.

The remaining accrued severance of $190 as of ®é&ete30, 2004, is expected to be paid within the tieee months. The unpaid balance is
$120, $40 and $30 for IMC, EPS, and unallocategam@te, respectively.

13. IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

On September 30, 2004 the Emerging Issues Task FBiTF) of the Financial Accounting Standards Blo@ached a final consensus that
the dilutive effect of contingent convertible déittruments must be included in diluted earningsspare regardless of whether the trigge
contingency has been satisfied. This consensug; Bdue 04-8, The Effect of Contingently Convediblebt on Diluted Earnings per Share,
is effective for the Company for reporting peri@asling after December 15, 2004. The Financial Anting Standards Board ("FASB")
ratified this consensus in October 2004. The piomisof EITF Issue 08-will be applied on a retroactive basis and vatjuire restatement
prior period diluted earnings per share. The Commatieves that the EITF as written could resuladulitional dilution to its diluted earnings
per share of up to 4,129 shares. The Company dapaEITF 04-08 as of December 31, 2004 and waitate the computation of diluted
earnings per share for prior periods. When the Gomp@dopts this consensus in the fourth quart@fo#, it anticipates it will restate its
diluted earnings per share for the 2nd, 3rd andyd#rters of 2003, the full year 2003, and theahst 2nd quarters of 2004. For the 3rd qui
of 2004 and for the anticipated results of thegtihrter and full year 2004, the impact would bé-ditative and therefore will not be adjust
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Introduction

We are a leading developer and manufacturer ataricomponents used in implantable medical devjdé4Ds") through our Implantable
Medical Components ("IMC") business. The principainponents are batteries, capacitors, filteredtfeedghs, enclosures and precision
components. The principal medical devices are pakers, defibrillators and neurostimulators. We #&ds®rage our core competencies in
technology and manufacturing through our Electrati®ower Solutions ("EPS") business to develop andyze batteries and battery packs
for commercial applications that demand high penfonce and reliability. The principal markets foesh products are oil and gas exploration,
oceanographic equipment and aerospace.

We utilize a fifty-two, fifty-three week fiscal yeanding on the Friday nearest December 31st. Favéek years, each quarter contains 13
weeks. For clarity of presentation, we describgatiods as if each quarter end is March 31st, 30tteand September 30th and as if the
yearend is December 31st. The third quarter of 20042808 each contained 13 weeks. The nine monthdde®elgtember 30, 2004 and 2!
each contained 39 weeks.

The commentary that follows should be read in cocfjion with our consolidated financial statememtd eelated notes and with the
Management's Discussion and Analysis of Finanataddtion and Results of Operations contained inFearm 10-K for the fiscal year ended
January 2, 2004.

Overview
During and subsequent to the third quarter 20Gtgetvere several developments affecting our busines

- We executed a supply agreement with Medtronic, o provide sub-assembly for many of its CardRaythm Management ("CRM") and
Neurostimulation device:

- We are on schedule to complete construction ohewr advanced battery manufacturing plant in Aldéew York and the assembly plant
Tijuana, Mexico in the first quarter of 2005.

- We have successfully implemented the ERP busplasi®rm at three locations and remain on schettulmplement the final location in tl
fourth quarter of 2004.

- We extended the current supply agreement witduste Medical, Inc. through 2008.

- We amended the current supply agreement with @&ui@orporation to include QHR cell pricing, ouxhgeneration medical battery
technology.

- We experienced a 20% decline in sales duringttine quarter primarily due to lower sales volurnehe major CRM customer.

16



Results of Operation and Financial Condition

In thousands, except per share data

IMC
ICD batteries
Pacemaker and other batteries
ICD Capacitors
Feedthroughs
Enclosures
Other

Total IMC
EPS

Total sales
Cost of sales

Gross profit
Gross margin

Selling, general, and administrative expenses (SG&A

SG&A as a % of sales

Research, development and engineering costs, net

(RD&E)

RD&E as a % of sales
Intangible amortization
Other operating expense

Operating income

Operating margin

Interest expense

Interest income

Early extinguishment of debt
Other expense (income), net
Provision for income taxes
Effective tax rate

Net income

Net margin
Diluted earnings per share

Three months ended Nine months end
September 30, $ %  September 3
2004 2003 Change Change 2004 200

$7,687 $10,603 (2,916) -28% $27,226 $32,
4,116 6,121 (2,005) -33% 15,166 19,
4,103 7,869 (3,766) -48% 18,750 22,
9,533 14,086 (4,553) -32% 35,521 37,
5,631 6,235 (604) -10% 16,170 19,
6,676 4,693 1,983 42% 19,390 14,

37,746 49,607 (11,861) -24% 132,223 146,
7,431 6,728 703 10% 21,421 20,

45,177 56,335 (11,158) -20% 153,644 166,
27,775 32,375 (4,600) -14% 89,249 97,

17,402 23,960 (6,558) -27% 64,395 69,

38.5% 42.5% 41.9% 4
6,913 7,290 (377) -5% 20,227 23,
15.3% 12.9% 13.2% 1

4,156 3,953 203 5% 14,725 13,
9.2% 7.0% 9.6%

1,074 796 278 35% 2,925 2,
346 125 221 177% 3,524

4,913 11,796 (6,883) -58% 22,994 31,
10.9% 20.9% 15.0% 1
1,144 1,154 (10) -1% 3,448 2,
(244) (253) 9 -4% (802) (
(75)  (25) (50) 200% (75) (
1,042 3,144 (2,102) -67% 6,025 8,
25.5% 28.8% 29.5% 3

$3,046 $7,776 $(4,730) -61% $14,398 $18,

ed
0, $ %
3 Change Change

641 $(5,415) -17%
518 (4,352) -22%
866 (4,116) -18%
441 (1,920) -5%

453 (3,283) -17%
737 4,653 32%
656 (14,433) -10%
338 1,083 5%

994 (13,350) -8%
004 (7,755) -8%

990 (5,595) -8%

1.9%

127 (2,900) -13%
3.8%

148 1,577 12%
7.9%

424 501 21%

272 3,252 1196%
019 (8,025) -26%
8.6%

952 496 17%

384) (418) 109%
603 (1,603) -100%
113) 38 -34%

196 (2,171) -26%
0.4%

765 $(4,367) -23%

6.7% 13.8% 9.4% 1
$0.14 $0.36 $(0.22) -61% $0.67 $0
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Sales

IMC. Our medical technology sales comprise variousponent products that are sold to medical daviaeufacturers. Many of the medical
technology products that we sell are utilized bgtomers in cardiac rhythm management ("CRM") dexidde nature and extent of our
selling relationship with each CRM customer isaiéint in terms of component products purchaselingglrices, product volumes, ordering
patterns and inventory management. We have pranirangements with our customers that do not spetifymum order quantities. Our
visibility to customer ordering patterns is oveetatively short period of time. Our customers rhaye inventory management programs and
alternate supply arrangements of which we are urewalditionally, the relative market share amomg €RM device manufacturers chan
periodically. Consequently, these and other faatarssignificantly impact our sales in any giveniqa

A volume decrease of 21% combined with a 3% praxrehse were the primary drivers for the saledraefdr IMC in the third quarter. As a
percentage of the total IMC sales decline for tharter, 84% was primarily due to lower sales volumene major CRM customer. This
particular decline is not expected to reverse @ithmediate future. Due to a variety of factors,améicipate that our customers will continue
to demand technologically advanced products at ebitiye prices. The average selling prices of aurent IMC products are expected to
decrease over the next several years.

A volume decrease of 8% combined with a 2% priceehese were the primary drivers for the sales dedtr IMC on a year to date basis.
a year-to-date basis, the IMC sales volume degia® primarily due to lower sales to one major CRIMtomer.

EPS. The increase in EPS sales for the quartethengkear to date was primarily the result of demfandbatteries by customers in the oil and
gas industry. Price changes did not significantipact sales in the third quarter or year to date.

Gross profit

For the quarter ended September 2004, approxima8&ibasis points of the 400 basis point decreasgérall gross margin were related to
the price decreases in the IMC product lines. Rii@nges in the EPS segment were not a signiffaatdr in the overall gross margin
analysis. The remaining decrease in the gross margs primarily related to the unfavorable impdapreading fixed manufacturing costs
over lower production volumes in the IMC segment.

For the year-to-date comparison, price decreasBd@fproducts had a negative impact of approxinya®20 basis points on the overall gross
margin. Price in the EPS segment was not a sigmifitactor in the overall gross margin analysissHecrease was offset by improved plant
performance, in particular in the area of scraucédn.
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SG&A expenses

The lower SG&A expense for the third quarter anaryte date is primarily due to the continued effefatost controls put in place during the
second quarter of 2004 including lower incentivenpensation.

RD&E expenses

Expenses for the third quarter and year to dateased compared to last year in absolute dollatsaa a percent of sales due to the inclusion
of seven months of development costs from NDC. Weet the expense level for RD&E to increase fertihlance of 2004 as the new
Greatbatch Technologies Advanced Research Labgratfully integrated. The additional expense isneated at between $1.0 million and
$3.0 million.

Amortization expense

Amortization expense for the third quarter and yeatate is higher than the prior year due to tloeemental intangible asset amortization
resulting from the NDC acquisition. The acquisititess added $0.4 million per quarter to our amaitnaexpense.

Other operating expense

Other operating expense for the third quarter thetl$0.4 million for start-up expenses relatechortew Tijuana facility and $0.2 million for
dispositions of property, plant and equipment. Ehiesreases were offset by a $0.2 million reductoyrother miscellaneous items.

Year to date operating expense has three primamponents. First is the $2.0 million acquisitionceftain patents incurred in the second
quarter. Also, the second quarter implementatioa 8% workforce reduction resulted in a severahegge of $0.8 million. Lastly, we have
incurred $0.7 million in expense for dispositiorigmperty, plant and equipment.

Interest expense and interest income

Interest expense for the third quarter is consistdth the prior year. Year to date interest insezhover the prior year as the interest-bearing
debt increased by $90.0 million in May of 2003tz tesult of the issuance of the convertible subatdd notes.

Interest income for the quarter is consistent wighprior year. Year to date interest income ineedeover the prior year as the issuance of the
convertible subordinated notes provided additidnadis that are being invested on a short-term basis

Provision for income taxes

The effective tax rate for the third quarter destifrom the prior year due to various state plagimitiatives realized in the current quarter.
For the year to date, our effective tax rate declifrom the prior year primarily as a result ofrgased research and development credits, as
well as the benefits of federal and state tax plepetrategies. We anticipate the fourth quarttative tax rate to be 29.5%.
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The American Jobs Creation Act of 2004 (P.L. 108)3Bthe Act") signed into law on October 22, 20@peals the Extraterritorial Income
Exclusion ("ETI") after the World Trade Organizaticuled it to be an illegal export subsidy. The Adtresses the illegal subsidy issue and
creates new tax breaks for a broad spectrum oftag. The repeal of the ETI will impact transawsiafter December 31, 2004. We have
completed a full assessment on how this law chanljenpact the Company.

Liquidity and Capital Resources

Our principal source of short-term liquidity is auorking capital of $132.6 million at September 3004 combined with our unused $20
million credit line with our lending syndicate. September 30, 2004 our current ratio was 7.0:Bcaedse from 7.6:1 at June 30, 2004. W
these ratios are down from 8.1:1 at December 313 2@e do not consider this decline to be signifias $45.5 million of cash was utilized
during the first quarter of 2004 to fund the acdigis of NDC and our liquidity continues to be salun

Year to date operating cash flow declined from 2[@08Is due in large measure to the increase ientories compared to 2003. Inventory
levels have increased to meet the safety stockresgants of our customers. The other key factotrdmuting to the decline in operating cash
flow is the reduction in accrued expenses and athaent liabilities in 2004 compared to 2003. Tit@ects the payment of accrued 2003
bonuses during the first quarter of 2004 that veggaificantly higher than the 2002 bonuses paidndu2003.

The Company regularly engages in discussions nglati potential acquisitions and may announce guaisition transaction at any time.

At September 30, 2004, our capital structure coediprimarily of $170.0 million of convertible sutdlinated notes and our 21.4 million
shares of common stock outstanding. We have inssxag$83.0 million in cash, cash equivalents dmaltsterm investments and are in a
position to facilitate future acquisitions if nesasy. We are also authorized to issue 100 millleares of common stock and 100 million
shares of preferred stock. The market value obotstanding common stock since our IPO has exceadlebook value and the average d
trading volume of our common stock has also in@daaccordingly, we believe that if needed we ca®ess public markets to sell additional
common or preferred stock assuming conditions ppecgriate.

Capital spending of $26.0 million in the first nim®nths of 2004 is significantly higher than higtal expenditure levels. The majority of the
current year spending was for the build-out of menw medical battery plant and the continuatiorhefERP implementation. In comparison,
we spent $7.7 million in the nine months ended &aper 30, 2003, which was primarily for maintenacapital expenditures. In 2003, we
significantly enhanced our balance sheet througirored cash flow from operations and through thevedible note financing we complet
in May. This improved capital structure allows astpport our internal growth and provides liquidir corporate development initiatives.
We anticipate that for the remainder of 2004 we eghtinue to incur additional capital costs rethte the advanced battery manufacturing
plant, the Mexican manufacturing facility and thREEimplementation. We estimate that capital spenftinthe balance of 2004 will be in t
range of $20.0 million to $25.0 million.
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Off-Balance Sheet Arrangement

We have no off-balance sheet arrangements witleimtbaning of Item 303(a)(4) of Regulation S-K.
Inflation

We do not believe that inflation has had a sigaifiiceffect on our operations.

Impact of Recently Issued Accounting Standards

On September 30, 2004 the Emerging Issues Taslk KBITF) of the Financial Accounting Standards Bio@ached a final consensus that
the dilutive effect of contingent convertible déittruments must be included in diluted earningsspare regardless of whether the trigge
contingency has been satisfied. This consensug; Bdue 04-8, The Effect of Contingently Convediblebt on Diluted Earnings per Share,
is effective for us for reporting periods endinteaDecember 15, 2004. The Financial Accountingn@ads Board ("FASB") ratified this
consensus in October 2004. The provisions of EEBEé 048 will be applied on a retroactive basis and vétjuire restatement of prior per
diluted earnings per share. We believe that thd-E3 written could result in additional dilutiondar diluted earnings per share of up to
4,129,000 shares. We will adopt EITF 04-08 as ofdbaber 31, 2004 and will restate the computatiodilated earnings per share for prior
periods. When we adopt this consensus in the fauréinter of 2004, we anticipate we will restate diluted earnings per share for the 2nd,
3rd and 4th quarters of 2003, the full year 2001, the 1st and 2nd quarters of 2004. For the 3adtguof 2004 and for the anticipated res
of the 4th quarter and full year 2004, the impaculd be anti-dilutive and therefore will not be asted.

Application of Critical Accounting Estimates

Our unaudited consolidated financial statementdased on the selection of accounting policiestaadgpplication of significant accounting
estimates, some of which require management to sigkéicant assumptions. We believe that soméefrhore critical estimates and related
assumptions that affect our financial condition aggllts of operations are in the areas of inveegpgoodwill and other indefinite lived
intangible assets, long-lived assets and incomestax

During the nine months ended September 30, 2004lidveot change or adopt new accounting policias ftlad a material effect on our
consolidated financial condition and results ofragiens.

Contractual Obligations

In the second quarter of 2004, we entered intopemating lease agreement for a 144,000 squarerfantifacturing facility in Tijuana,

Mexico. The lease has an initial term of ten yadth two renewal options for an additional 5 yeaagh. This facility is currently under
construction and will initially house the Company&wv assembly operations. Lease payments will oiwingence until construction of the
facility is substantially completed per the ternishe agreement. When payments commence, the aleasal expense is estimated to be $338
for the first year, $566 for the second year, \@ith annual increases thereafter for years threeigtrten.
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Forward-Looking Statements

Some of the statements contained in this QuarRelyort on Form 10-Q and other written and orakstants made from time to time by us
and our representatives, are not statements airiuiak or current fact. As such, they are "forwéosdking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amneendnd Section 21E of the Securities Exchangeft934, as amended. We have based
these forward-looking statements on our curreneetgiions, which are subject to known and unkndsksy uncertainties and assumptions.
They include statements relating to:

o future sales, expenses and profitability;
o the future development and expected growth obosiness and the implantable medical device imgust
o our ability to successfully execute our busirmasslel and our business strategy;

o our ability to identify trends within the for irfgmtable medical devices, medical components, anthtercial power sources industries and
to offer products and services that meet the clmgngéeds of those markets;

o projected capital expenditures; and

o0 trends in government regulation.

You can identify forward-looking statements by teratogy such as "may," "will," "should," "could,®eXpects," "intends," "plans,"
"anticipates,” "believes," "estimates," "predictbtential” or "continue" or the negative of thesams or other comparable terminology.
These statements are only predictions. Actual eventesults may differ materially from those sugigd by these forwardoking statement
In evaluating these statements and our prospentrgéy, you should carefully consider the factees forth below. All forward-looking
statements attributable to us or persons actinguofehalf are expressly qualified in their entirey these cautionary factors and to others
contained throughout this report. We are underutg th update any of the forward-looking statemexfiter the date of this report or to
conform these statements to actual results.

Although it is not possible to create a comprehanbst of all factors that may cause actual restdtdiffer from the results expressed or
implied by our forwardeoking statements or that may affect our futushs, some of these factors include the followihgpendence upor
limited number of customers, product obsolesceinedjlity to market current or future products,qgimg pressure from customers, reliance on
third party suppliers for raw materials, produatsl aubcomponents, fluctuating operating resuleility to maintain high quality standards
for our products, challenges to our intellectuaparty rights, product liability claims, inabilitg
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successfully consummate and integrate acquisitiomsjccessful expansion into new markets, compefithability to obtain licenses to key
technology, regulatory changes or consolidatioth@healthcare industry, and other risks and uatgits that arise from time to time as
described in the Company's Annual Report on ForiK Bid other periodic filings with the SecuritiesdaExchange Commission.
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ITEM 3. Quantitative and Qualitative Disclosures Alout Market Risk.

Under our existing line of credit any borrowingsabnterest at fluctuating market rates. At Septend®d, 2004, we did not have any
borrowings outstanding under our line of credit &mgs no interest rate sensitive financial instrotae

ITEM 4. Controls and Procedures.

a) Evaluation of Disclosure Controls and Proceduiés carried out an evaluation, under the supemiand with the participation of the
Company's management including our Chief Execu@iffeceer and our Chief Financial Officer, of the eftiveness of the design and opere
of our "disclosure controls and procedures” (agndefin the Securities Exchange Act of 1934 Rulgs-15(e)). Based upon that evaluation,
our Chief Executive Officer and Chief Financial 0&r concluded that, as of the end of the periodtoed by this report, our disclosure
controls and procedures were effective to enswakitiiormation required to be disclosed by us mndports we file or submit under the
Exchange Act is recorded, processed, summarizedegmited within the time periods specified by 8tC's rules and forms.

b) Changes in Internal Control Over Financial Répgr

As previously disclosed, the Company is in the pssoof implementing a global ERP system designetihance our internal controls. By -
end of 2004, all facilities are expected to be apenal on the global ERP system.

The Company is currently undergoing a comprehenrsdfificgt to comply with

Section 404 of the Sarbanes-Oxley Act of 2002. A@mgpe is required for our fiscal year-end DecenBigr2004. This effort includes
documenting and testing of internal controls. Dgthe course of these activities, the Company dhexstified certain internal control issues
which management believes should be improved. Tdrapany's review continues, but to date the Compasynot identified any material
weaknesses in its internal control as defined byRtiblic Company Accounting Oversight Board. ThenBany is nonetheless making
improvements to its internal controls over finahogporting as a result of its review efforts. T@gdanned improvements include additional
information technology controls, further formalimet of policies and procedures, improved segregaifcduties and additional monitoring
controls.
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PART Il - OTHER INFORMATION
ITEM 1. Legal Proceedings.
None.
ITEM 2. Changes in Securities, Use of Proceeds, amssuer Purchases of Equity Securities.
None.
ITEM 3. Defaults Upon Senior Securities.
None.
ITEM 4. Submission of Matters to a Vote of SecurityHolders.
None.
ITEM 5. Other Information.
None.
ITEM 6. Exhibits.
See the Exhibit Index for a list of those exhilfiltsd herewith.
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SIGNATURES

Pursuant to the requirements of Sections 13 or)X8(the Securities Exchange Act of 1934, the Regyig has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

Dat ed: Novenber 10, 2004 W LSON GREATBATCH TECHNOLOG ES, | NC.

By /s/ Edward F. Voboril
Edward F. Voboril
Chai rman of the Board, President and Chief
Executive Oficer
(Principal Executive Oficer)

By /s/ Lawence P. Reinhold
Lawr ence P. Reinhold
Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)

By /s/ Thomas J. Mazza

Thomas J. Mazza
Vi ce President and Controller
(Principal Accounting O ficer)
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Exhi

Portions of the exhibit marked "+" have been orditi@d filed separately with the Securities and Exge Commission pursuant to a request

for confidential treatment.
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The confidential portions of this exhibit, whichveabeen removed and replaced with an asterisk, Ibe@e omitted and filed separately with
the Securities and Exchange Commission pursuanteéguest for confidential treatment under Rule g@8nulgated under the Securities Act
of 1933 and Rule 24b-2 under the Securities Exchayay of 1934.

SUPPLY AGREEMENT
Shield Assemblies

This Supply Agreement (this "Agreement”) is madefahe 2nd day of August, 2004, by and betweersWilGreatbatch Technologies, Inc.,
a corporation incorporated under the laws of theestf Delaware and having a principal place ofriess at 9645 Wehrle Drive, Clarence
New York 14031 (as defined below, "WGT"), and Medic Puerto Rico Operations Co., a corporationtipomated under the laws of t
Cayman Islands and having its place of busineBoatl 31, Km. 24, HM 4 Ceiba Norte Industrial Parkcbs, PR 00777 (as defined below,
"Medtronic").

RECITALS

A. WGT has the capability and desire to manufactarend supply to Medtronic Implantable Device&t#iSub-Assemblies and other
Products, as defined below.

B. Medtronic desires to purchase Implantable De8ioield Sub-Assemblies and other products from VitGaccordance with the terms of
this Agreement.

C. The parties acknowledge that Medtronic's purposatering into this Agreement is to obtain aafgle source of Implantable Device Sh
Sub-Assemblies and other products of high quality that WGT agrees to provide such a source sutgjexdt terms and conditions set forth
in this Agreement.

NOW, THEREFORE, the parties hereto agree as folli

ARTICLE 1
DEFINITIONS

1.1) Specific Definitions. As used in this Agreemédhe following terms shall have the meaningSaeh or as referenced below:

"Affiliate" of a specified person (natural or juitél) means a person that directly, or indiredtiough one or more intermediaries, controls

is controlled by, or is under common control witie person specified. "Control" shall mean owngrsiiimore than 50% of the shares of
stock entitled to vote for the election of direstar the case of a corporation, and more than 50&teovoting power in the case of a business
entity other than a corporation.

"Agreement" means this Agreement and all its atteefts.



"Assembly Ready" means units of a Product thatlatiwered to Medtronic by WGT in a state that righed per Medtronic's specifications.

"Asset Purchase Documents” means such purchaseasrdeders, and/or such other or related billsalé, assignments and contracts, as
Medtronic and WGT may execute and deliver relatimthe contemplated purchase by WGT from Medtroficertain assets currently used
by Medtronic in the production of Products.

"Change of Control" means the occurrence of anth@following events:

(a) The acquisition by any person of beneficial evship, directly or indirectly, of securities of VW@epresenting fifty percent (50%) or more
of the total voting power represented by WGT's thetstanding voting securities;

(b) A change in the composition of the Board ofddtors of WGT occurring within a two-year period,aresult of which fewer than a
majority of the directors are Incumbent Directdtacumbent Directors" shall mean directors who &itfi) are directors of WGT as of the
date hereof, or (ii) are elected, or nominatedefection, to the Board of Directors of WGT with thirmative votes of at least a majority of
the Incumbent Directors at the time of such electipnomination (but shall not include an indivitinat otherwise an Incumbent Director
whose election or nomination is in connection veithactual or threatened proxy contest relatingpeécetection of directors to WGT);

(c) A merger or consolidation of WGT with any otlwarporation, other than a merger or consolidatibich would result in the voting
securities of WGT outstanding immediately priorr#te continuing to represent (either by remainiotstanding or by being converted into
voting securities of the surviving entity) at le&iftiy percent (50%) of the total voting power repented by the voting securities of WGT or
such surviving entity outstanding immediately afitech merger or consolidation, or the approvaheystockholders of WGT of a plan of
complete liquidation of WGT or of an agreementtfog sale or disposition by WGT of all or substdhtiall WGT's assets;

(d) The sale or transfer of all or substantiallyodlthe assets of WGT relating to the manufactfrany Product; or
(e) The complete liquidation or dissolution of WGT.

"Confidential Information" means know-how, tradersgs, and unpublished information disclosed (waeliefore or during the term of this
Agreement) by one of the parties (the "disclosiagyy) to the other party (the "receiving partyéhd which is marked as proprietary or
confidential as provided below.

All Confidential Information disclosed by one pattythe other under this Agreement shall be inimgiaand bear a legend "Proprietary,"
"Confidential" or words of similar import or, if siclosed in any manner other than writing, shalidlewed by confirmation that such
information is confidential by the disclosing pavtithin 30 days. The following information commuaied to WGT by Medtronic shall be
considered Confidential Information of Medtronie faurposes of Article 4 and the other provisionshid Agreement whether or not marked
"Proprietary" or "Confidential": (1) Specification&) information regarding circuitry design or rhaaical design; (3) information regarding
product or component qualification or verificatiqd) information regarding delivery or productiorhedules; (5) information regarding
product features;

(6) information regarding manufacturing processeduding without limitation the Exclusive Processé€7) information related to product
technology; and (8) information related to produmsts and pricing. The following information comneated to Medtronic by WGT shall be
considered Confidential Information of WGT for pases of Article 4 and the other provisions of thigeement whether or not marked
"Proprietary” or "Confidential": (1) informationgarding WGT delivery and production schedules odpction capacity; (2) information
regarding WGT product or component qualificatiorverification; (3) information related to WGT maaafuring processes; (4) information
related to product technology including WGT designd materials used for components and assemalids5) information related to
Product pricing.



"Contract Year" means each fiscal year of Medtrahidgng the Term; provided, that the first Contréetr shall commence on the date he
and end on April 29, 2005.

"Covered Inventory" means WGT's inventory, as efdate of a notice of termination under Sectiorfaj.ar 7.2(c), of finished Products,
work-in-process and raw materials, components abd@mponents which were purchased by WGT spedifiéal the purpose of
manufacturing Products for Medtronic hereunderwhith cannot practically be used by WGT otherwisésd business, in each case to the
extent consistent with Medtronic's then-currentdéast for the ninety (90) days following the ddtswch notice.

"Effective Date" means the date upon which thisesgnent is fully executed by the parties hereto.
"Exclusive Processes" means the manufacturing psesedescribed in Exhibit B hereto.

"Feedthrough" means a subassembly, for use in htgddée Device Shield Sub-Assemblies and consigtfrtbe following components: (a) an
outer electrically conductive member (usually refdrto as a flange or ferrule), an inner electiycednductive member or members (usually
represented as a metallic wire or pin, or multiglees or pins), and a nonconductive material fuseldrazed between the inner and outer
members (usually a glass or ceramic material) suatthey are electrically insulated and hermdgicsdaled and

(b) an EMI filtering capacitor (or multiple EMI fiéring capacitors).

"Feedthrough Transfer Price" means, with respeantoFeedthrough provided by Medtronic to WGT fardrporation into a Product
hereunder, an amount to be established by Medteomicset forth in an amended Exhibit K.

"Force Majeure" means as defined in Section 4.9(a).



"Implantable Device Shield Sub-Assembly(ies)" medrasvn titanium enclosure halves which are manufact for use in Medtronic's
implantable pacemakers, implantable defibrillatomd implantable neurostimulation systems, and weisipect to which specified value-added
operations (including without limitation cleanirigsulator attachment, engraving, spot welding afotes other metal components, laser
welding of filtered feedthroughs, and appropriaaekaging for transport) have been completed.

"Intellectual Property” means U.S. and foreign RaRights, trademarks, service marks and registratithereof and applications therefore,
copyrights and copyright registrations and appiices, mask works and registrations thereof, KnowvHimade secrets, Inventions,
discoveries, ideas, technology, data, informatpmocesses, drawings, designs, licenses, compudgrams and software, and technical
information including but not limited to informatiembodied in material specifications, processisfyuctions, equipment specifications,
product specifications, confidential data, eledirdites, research notebooks, invention disclosuresearch and development reports and the
like related thereto, all amendments, modificatj@ml improvements to any of the foregoing.

"Intellectual Property Rights" means all rightdmtellectual Property.

"Interest Rate" means interest compounded quardryper annum rate equal to the prime commdgriding rate quoted by Wells Fargo
Bank Minnesota, N.A. in effect from time to timéup two percent (2%).

"Interim Period" means the period beginning ondhte hereof and ending on * .

"Invention" means any invention, discovery, knowshdrade secret, data, information, technologycpss or concept, whether or not
patented or patentable, and whether or not menmaéhln writing.

"Know-How" means all trade secrets, expertise, moms, discoveries and technical information, uinlihg but not limited to information
embodied in drawings, designs, patent applicatioragerial specifications, processing instructidognulas, equipment specifications,
product specifications, confidential data, compstetware, electronic files, research notebookserition disclosures, research and
development reports, fabrication procedures, wimk flescriptions or depictions, assembly proceduoemulae and the like related thereto,
and all amendments, modifications and improveminéy of the foregoing.

"Knowledge" of a person means actual knowledgefattor the knowledge that such person could mreasly be expected to have based on
reasonable inquiry. The "knowledge" of an entitglsimclude the knowledge of the individuals whe axecutive officers of such entity at"
time in question.

"Materials Cost Change" means an increase or dezraa the case may be, in the six-month movingageecost to WGT of raw materials or
of components (to the extent the vendor's priceglas based on an increase or decrease in thefaast materials) measured by changes in
() a published index (or market pricing historyppided to the parties by the relevant raw matesgdor) for such raw material(s) using the
price as of June 30, 2004 (or the closest date firé@veto on which such index was published) ab#se for measurement or (ii) if there is no
such index, using WGT's cost for such raw materiaomponent as of June 30, 2004 as the base fmsurement.
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"Medtronic" means Medtronic Puerto Rico Operati@us and its Affiliates.

"Mexico Facility" means the facility leased by W@ihd located at Tijuana Industrial Center I, BuilglilO, Boulevard Belles Artes #20120,
Tijuana, Baja California, Tijuana, Mexico.

"Medtronic Competitor" means any person that desigranufactures and/or sells implantable pacemaikeptantable defibrillators or
implantable neurostimulation systems.

"New Product Category" means each of the followdatggories of Products:
(i) Feedthroughs, (ii) batteries and (iii) capastand (iv) such other categories of productanif, as Medtronic and WGT shall agree upc
writing.

"Product” means the Implantable Device Shield Ssbetnblies, Feedthroughs, battery and capacitoscasd other medical device
components, in each case identified on Exhibitd\padified from time to time pursuant to Sectioh. 2.

"Qualification" means Product performance testingducted according to an approved and controlletbpol to ensure that the Product
meets Specifications. Shield Assemblies used tiperthe qualification must be manufactured usiatidated equipment and processes per
WGT procedures.

"Specifications” means (i) with respect to Produisted on Exhibit A as of the date hereof, thecHfpmtions listed on Exhibit C, and (ii) with
respect to Products added to Exhibit A after thte tiareof, all applicable specifications and proteprovided to WGT by Medtronic
hereunder, after consultation with WGT, relativeéhte design, physical characteristics, functiomfqrenance, manufacture, packaging and
quality of such Products, in each case as modifieduant to Section 3.2. To the extent not incoastsvith the foregoing, Specifications w
also include all published specifications and peote of WGT applicable to the Products.

"Term" means as defined in Section 7.1.

"Third Party Documentation” means drawings, desigrerial specifications, processing instructia@mlipment specifications, product
specifications, confidential data, computer sofeyalectronic files, research notebooks, inventiigelosures, research and development
reports, fabrication procedures, work flow desdoip$ or depictions, assembly procedures, formalad,the like that are given or made
available to, or summarized and provided to, WGWiiting or by electronic transmission by a perstimer than Medtronic.

"WGT" means Wilson Greatbatch Technologies, Inc. an d its Affiliates.
1.2) General Definitional Provisions.
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(a) The words "hereof," "herein," and "hereund er" and words of similar

import, when used in this Agreement, shall refethie Agreement as a whole and not to any partiquiavisions of this Agreement.

(b) The terms defined in the singular shall hawemparable meaning when used in the plural, anelwéecsa. Terms referring to a masculine
gender shall be deemed to refer to the feminineeater genders, as applicable.

(c) References to an "Exhibit" or to a "Schedule’, ainless otherwise specified, to one of the Hidilr Schedules attached to or referenced
in this Agreement, and references to an "ArticleadSection" are, unless otherwise specified,n® af the Articles or Sections of this
Agreement.

(d) The term "person” includes any individual, parship, joint venture, corporation, trust, unirpmyated organization or government or any
department or agency thereof

(e) The term "dollars" or "$" shall refer to ther@ncy of the United States of America.

ARTICLE 2
SALE AND PURCHASE OF PRODUCT

2.1) Sale of Products.

(@) During the Term, WGT will sell and supply to tMeonic Assembly Ready Implantable Device Shield-8ssemblies and other Products
listed on Exhibit A, as amended from time to tinsedascribed herein.

(b) If Medtronic delivers to WGT written notice idéfying additional Implantable Device Shield Sulssemblies or other Products to be
added to Exhibit A, together with specificationgiwiespect to such additional products (an "AddaidProduct Notice"), the products
identified in such Additional Product Notice shiadl deemed to be added to Exhibit A as of the #titi

(30th) business day after the date of such Addifi®roduct Notice. A purchase order identifyingtsadditional Product shall constitute
written notice for purposes of this Section 2.1(b).

(c) During the Term, WGT shall develop products aathponents for use in Products in accordancetivéhierms set forth in Exhibit L, as
amended from time to time upon mutual agreemetti@parties. Upon completion of development wigpeet to a product pursuant to
Exhibit L, such product shall be added to Exhibiad become a Product upon notice from Medtroni&/@T. Upon completion of
development of a component for use in Productsyauntsto Exhibit L, such component shall be incogped into the Specifications with
respect to such Product upon notice from MedtremM/GT. Upon request by Medtronic or as set fantExhibit L, WGT shall provide to
Medtronic a reasonably detailed report settinghfarsummary of the development activities of WGTebader to date and the status of
pending development under Exhibit L.



2.2) Forecasts. Attached hereto as Exhibit J filmrimational purposes is a demand plan indicatingltktmic's anticipated demand for
Products for the first Contract Year. On or aboebfaary 1, 2005, Medtronic shall deliver to WGT2artionth demand plan indicating by
fiscal quarter of Medtronic the number of Prodwtsicipated to be purchased by Medtronic (as updaseprovided herein, the "Forecast").
The Forecast shall be updated by Medtronic in dadt no less frequently than quarterly (on or befthe first day of each subsequent fiscal
guarter of Medtronic) for a rolling successive 18nth period. If Medtronic does not provide WGT wath updated Forecast for a particular
period, as required by this Section 2.2, then tinedast most recently provided shall be deemedrtstitute the forecast for such particular
period. Each Forecast may be used for purposexciitdting WGT's manufacturing plans, and meetinglead times required by certain of
WGT's suppliers, but does not constitute a firmeordlVGT agrees to comply with the Supplier obligas under the Supplier Managed
Inventory Agreement attached hereto as Exhibit O.

2.3) Orders.

(a) Products will be ordered via standard Medtrgnicchase orders, which may be submitted via faidlor, if mutually agreed by the
parties, electronic interface technologies, suckl@stronic data interchange (EDI) and XML. WGTIwitomptly acknowledge receipt of
orders. Each order shall be deemed to have beeptaccby WGT if (i) the order provides for deliveaf/Products to the specified delivery
destination no earlier than * after the date ofdhder, or

(i) unless the order is rejected by WGT providiMgdtronic written notice of rejection within * afteeceipt.

(b) Each accepted purchase order shall give risectintract between Medtronic and WGT for the sélbe Products ordered and shall be
subject to and governed by the terms of this AgexenThe terms and conditions of this Agreemenli shegovern and supersede any
additional or contrary terms set forth in Medtrosipurchase order or any WGT or Medtronic accegacenfirmation, invoice or other
document unless duly signed by an authorized reptatve of both Medtronic and WGT and expressiyiisg and identifying which specific
additional or contrary terms shall supersede tirageand conditions of this Agreement. WGT will lossst efforts to satisfy all orders
submitted by Medtronic for Products.



(c) Continuity of Supply:

() WGT will deliver written notice to Medtronic &ast * before exiting the business of making @dBct. Within * after receipt of such
notice, Medtronic may submit an order or ordersHzducts, which order or orders shall be deemedped by WGT to the extent the
number of units of Products so ordered does natexkdn the aggregate, * times Medtronic's mostmeannual forecast for such Products
under Section 2.2. WGT shall satisfy any such oadesoon as reasonably practicable, and in anyt &v&T shall deliver all Products orde!
pursuant to this subsection over a period no lotigger * after the date of such order, on a delivsstyedule consistent with the timing of
Product deliveries over the * immediately precedihedtronic's order pursuant to this subsection.

(i) WGT shall give Medtronic not less than * priaritten notice before consummating or entering i agreement with respect to a Change
of Control. Such notice shall set forth in reasdealetail the names of all parties involved in s@tange of Control transaction. In the event
of a Change of Control pursuant to which any Meattr@€Competitor would acquire control of WGT or fhertion of WGT's business that
manufactures any of the Products, then:

(A) Upon such a Change of Control, (x) Medtronicymerminate this Agreement under Section 7.2(c3epkupon not less than * written
notice, and

(y) WGT agrees that, upon such termination anditfiteon to its obligations under paragraph (i) lktSection 2.3(c), WGT will provide
Medtronic with commercially reasonable cooperationonnection with the transition of the manufaetand production of Products to such
person(s) (including Medtronic) and to facilityfacilities as Medtronic may designate; and

(B) WGT or its successors shall continue to martufecand sell all Products then covered by thise&grent for the longer of: (x) * after the
effective date of such Change of Control or (y)laéance of the Term of this Agreement (the "CaritinPeriod"), on the same terms and
conditions of sale as provided for in this Agreetnerovided, however, that this clause (C) shatlnestrict Medtronic's right to terminate tl
Agreement under Section 2.3(ii)(B).

2.4) Pricing.

(a) Exhibit A lists the * prices to be paid for Assbly Ready Implantable Device Shield Sub-Assemldied all other Products, subject to
Section 2.4(d) below. The parties will in good ffiaitegotiate, based on the pricing model attachegtdhvas Exhibit D (solely with respect to
"Shield Products" (as defined below)) and pricesvailing in the market for similar products, thécps for any additional Products added to
Exhibit A pursuant to Section 2.1 after the dateebg If despite such good faith negotiations, gheties have not reached agreement on the
price for any such additional Product within * aftee date of the Additional Product Notice witlspect to such additional Product, either
party may initiate the accelerated arbitration pescdescribed in Exhibit | solely to determinegtiee for such additional Product. The res
of such arbitration shall be binding upon the gartiFor purposes of this Section, "Shield Prodwsttigll mean drawn titanium enclosure
halves other than Implantable Device Shield SubeAdsies.



(b) * . If requested by Medtronic, within * of tleempletion of any Contract Year, WGT shall providéviedtronic a written certification
signed by the Chief Financial Officer or PresidehWGT that WGT has fully complied with the termistiois Section 2.4(b). Upon reasona
notice and during regular business hours, but nerfrequently than * during any Contract Year antlyavith respect a Contract Year or
Contract Years within the * most recently comple@ahtract Years, WGT shall make available approgriacords substantiating the
accuracy of WGT's certifications referenced abareafidit at Medtronic's expense by a nationallpgeized independent certified public
accounting firm to verify the accuracy of such diedtions. Such firm shall execute a suitable aderftiality agreement reasonably accept
to WGT prior to conducting such audit. Such firmynaisclose to Medtronic (i) its conclusions regagithe accuracy and completeness of
said certifications; and

(i) if the firm concludes that said certificatioase inaccurate, all information necessary for Mt to determine the amount of the price
adjustment and payment or credit to which it istkat hereunder. * .

(c) The parties acknowledge that nothing in thise&gnent will prevent Medtronic from developing puots similar or identical to the
Products covered by this Agreement or from soursingh products from another supplier, and thatingtim this Agreement entitles WGT to
any notice from or right to negotiate (exclusivelyotherwise) with Medtronic with respect to thematacture and sale of such products.

(d) The price for a Product from time to time sathi on Exhibit A is subject to upward or downwanddification from time to time due to (i)
a Materials Cost Change in an amount greater thmarc¢ent * of the price then in effect hereundersiach Product; or (ii) any incremental
increases or decreases in the costs of produetimr,lequipment and materials which are directly exclusively related to changes expressly
required by Medtronic pursuant to Section 3.2(Ithm materials, structure or manufacture of Praglitacbe provided by WGT to Medtronic;
or (iii) changes in federal law or regulations (uding treaties to which the United States of Aroelis a party) that increase or decrease the
amount of taxes, duties, tariffs or similar charmslectively, "Importation Charges") payable twe importation of such Product into the
United States from Mexico, in comparison to the dmgation Charges that would be payable under the la effect as of * , by an amount
greater than * percent * of the price then in effeereunder for such Product. If either Medtroni®\GT determines that a price increase or
decrease under this Section 2.4(d) is requireceonissible, such party shall deliver written notiocghe other party setting forth the basis for
such determination (a "Cost Change Notice"). Ifgheties agree on the amount of the change in dost$o the circumstances described
above, the price of the affected Product shalldjasted by * percent * of the amount of such cdetnge. If within * after the date of the Cost
Change Notice the parties have not agreed on tlogiainof the change in costs due to the circumstadescribed above, either party may
initiate the accelerated arbitration process dbedrin Exhibit | solely to determine the amounsoth cost change. The results of such
arbitration shall be binding upon the parties drafrice of the affected Products shall be adjulsyetipercent * of the amount of such cost
change due to the circumstances described abaee. &fjustments hereunder shall be effective baéginhafter the date of the parties'
agreement or the arbitrator's determination regarthe amount of such cost change, and Medtroilt Ise permitted to adjust its then
current Forecast to take into account any sucte @ijustment. WGT may not impose a price increaseumder, and a price decrease shall
not be required hereunder, more frequently thavetye* . Notwithstanding the foregoing provisiorsgher than those regarding the process
for determining the amount of a cost change), W& it any time give effect to price increases basedost changes described in subpart
(i) above upon determination or agreement (asigemyabove) with respect to the amount of such deshges. WGT shall deliver to
Medtronic in connection with any notice provided fi@rein a written report setting forth in reasdeatetail any and all information relevant
to the determination that a price adjustment isiireq or permitted under this Section 2.4(d). Upbedtronic's request, WGT shall make
available appropriate records regarding cost ctaf@geaudit at Medtronic's expense by a nationabognized independent certified public
accounting firm. Such firm shall execute a suitatdafidentiality agreement reasonably acceptabl&@T prior to conducting such audit.
Such firm may disclose to Medtronic (i) its conétus regarding the amount of any cost change; @nfithe firm concludes that any cost
change determination by WGT is inaccurate, allrimfation necessary for Medtronic to determine thewmh of the price adjustment and
payment or credit to which it is entitled hereunder



(e) If, during any Contract Year, Medtronic ordershe aggregate a number of units of Productsishiass than * percent * of the aggregate
number of units of Products set forth in the Fostaaeffect as of the beginning of such ContragalY WGT may at its option require
Medtronic to negotiate in good faith an increasthmprices set forth on Exhibit A for the next @ant Year, to account for higher per unit
manufacturing costs due to lower than anticipadme. WGT may exercise this option by deliveringtten notice (the "WGT Pricing
Notice") to Medtronic no later than * after the esfdsuch Contract Year, and within * after the daft¢he WGT Pricing Notice, the parti

shall commence good faith negotiations with respeetuch price increase for such next Contract Yigagespite such good faith negotiatic
the parties have not reached agreement on the drobsiach price increase within * days after theedaf the WGT Pricing Notice, either
party may initiate the accelerated arbitration pescdescribed in Exhibit | solely to determinedheount of such price increase. The resull
such arbitration shall be binding upon the parthes; increase in the prices set forth on Exhibia#\a result of the procedure set forth in this
Section shall be effective for all Products ordguadsuant hereto after the date of the WGT Pritlogce.

(f) If, during any Contract Year, Medtronic ordémghe aggregate a number of units of Productsishgiteater than * percent * of the
aggregate number of units of Products set forthénForecast in effect as of the beginning of SDohtract Year, Medtronic may at its option
require WGT to negotiate in good faith a decreag@é prices set forth on Exhibit A for the nextn@act Year, to account for lower per unit
manufacturing costs due to higher than anticipatddme. Medtronic may exercise this option by delimg written notice (the "Medtronic
Pricing Notice") to WGT no later than * after thedeof such Contract Year, and within * after théedaf the Medtronic Pricing Notice, the
parties shall commence good faith negotiations va#pect to such price decrease for such next @aintiear. If, despite such good faith
negotiations, the parties have not reached agreesnethe amount of such price decrease within érafte date of the Medtronic Pricing
Notice, either party may initiate the acceleratdsiteation process described in Exhibit | solelydietermine the amount of such price decre
The results of such arbitration shall be bindingrughe parties. Any decrease in the prices sét famtExhibit A as a result of the procedure
set forth in this Section shall be effective fdrRdoducts ordered pursuant hereto after the dateedMiedtronic Pricing Notice.
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(9) During the Interim Period, the price for anyp@uct requiring a Feedthrough (pursuant to appléc8ipecifications) shall be determined by
adding to the price of such Product set forth ihigit A the appropriate Feedthrough Transfer Psieeforth in Exhibit K. Within ninety (90)
days after the date hereof, Medtronic shall esthiifieedthrough Transfer Prices for Feedthroughs supplied by Medtronic pursuant to
Section 3.13 and incorporated into Products. Treglffeough Transfer Prices shall be set forth iarmaended Exhibit K.

2.5) Payment Terms. Except as otherwise specifiedgurchase order, payment terms will be netytli@®) days after the date of invoice.

2.6) Delivery. WGT will deliver Products on, or nwore than three (3) business days before, theatgliates and to the locations specifie
Medotronic's purchase orders that have been acceptemed accepted pursuant to Section 2.3(agssmitherwise agreed in writing by
Medtronic and WGT, delivery of Products will be F@¥GT's production facility (per Incoterms 2000)daitle and risk of loss will pass
from WGT to Medtronic when Products are tenderedsfipment as directed by Medtronic.

2.7) Order Limitations.

(a) WGT shall not be required, pursuant to any lpase order deemed accepted pursuant to Sectioto 2i8liver in any fiscal quarter of
Medtronic quantities in excess of * of forecastequirements for such * as reflected in the mostme€orecast; provided, that WGT shall
all commercially reasonable efforts to supply angtsexcess as specified in such purchase ordeprandied, further, that deliveries of
replacement Products pursuant to Section 3.6(bjhmrwise shall not be considered delivered foppses of this Section 2.7.

(b) WGT shall maintain inventories of finished Puots, and raw materials necessary to produce &dighroducts, sufficient to meet its
supply obligations hereunder.

(c) Modification of Orders. No accepted order shallmodified or canceled except as provided hereupon the mutual agreement of the
parties. Mutually agreed change orders shall bgestito all provisions of this Agreement, whethenot the change order so states.
Notwithstanding the foregoing, Medtronic may instde discretion by written notice to WGT cancealexs for and deliveries of any Produ
which are not delivered as specified in the acakptder, or which are delivered but do not meethglicable Specifications and are not
replaced with Products meeting such Specificatioithin thirty (30) days after the delivery dateesjfied in the accepted order. In the event
of such cancellation by Medtronic, Medtronic magrthmake such appropriate adjustments to any odistaorders and forecasts as it deems
advisable in light of any shortfalls in supply whirelate to such cancellation.
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ARTICLE 3
PRODUCTION

3.1) Compliance with Specifications. WGT will cawdEProducts to be manufactured in strict accocdamith the applicable Specifications
and will cause all Products delivered hereundenget such Specifications.

3.2) Changes.

(a) If WGT determines that it is necessary or @ddé to change the Specifications for any Prodardly change the design, materials
production processes or production testing affectire form, fit, function, performance or materie¢snposition of any Product, WGT will
immediately notify Medtronic in writing. WGT shaibt implement any such change without Medtronidarpvritten consent.

(b) If Medtronic determines that it is necessarglesirable to make a change to the applicable Spmains for any Product, then Medtronic
will so notify WGT in writing (by purchase order otherwise). WGT will respond to Medtronic in wnigj as soon as practicable, but in no
event later than *, after the date of any sucliceospecifying (i) WGT's suggestions, if any, fioodifying Medtronic's Specifications chan
and (ii) the lead time necessary to implement sinange; and (iii) the amount and nature of addii@osts or cost savings, if any, estimated
to result from implementing such change; and

(iv) WGT's recommendation with respect to an adestt, if any, to the price of the affected Prodiiet to such change. If despite good faith
negotiations, the parties have not reached agreesnethe amount of the price adjustment with respethe affected Product within * after
the date of WGT's response, either party may iritiae accelerated arbitration process describ&afiibit | solely to determine the amount
of such adjustment. The results of such arbitragiwall be binding upon the parties. Notwithstanding negotiations or arbitration regarding
price adjustments, WGT shall implement such chgagd the applicable Specifications shall be deetodx modified in accordance with
such change) as soon as reasonably practicable Aoy event within the lead time specified by WiGTts response to Medtronic as
provided above.

(c) WGT shall provide a written report to Medtrowie a * basis setting forth in reasonable detail Mé@roduction yield on Products during
the immediately preceding * with respect to eaabdBct. If WGT's production yield for any Productdawer than * percent * in any month,
WGT shall also provide to Medtronic written * coetiwe action reports until WGT's production yietst Such Product exceeds * percent *
over a * period.
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3.3) Packaging and Labeling. All Products will teckaged and labeled in accordance with any appicpecifications.
3.4) Quality.

(a) Unless otherwise specifically agreed in writbygMedtronic, all Products supplied under this @gmnent will be manufactured in
accordance with:

(1) all applicable standards of the InternatiortahBards Organization (ISO) and applicable ISOHeedtprocesses and (2) all other quality
standards and quality assurance plans referendbd fBpecifications.

(b) WGT shall use best efforts to resolve any Pebduality or performance issues that arise duttiregTerm. Upon written demand by
Medtronic, such efforts shall include making appiage WGT personnel available (at WGT's expens#)edtronic facilities where such
Product quality or performance issues are identifie

(c) Medtronic agrees to follow reasonable qualdytcol standards with respect to the storage, praden and use of Products purchased
under this Agreement and consistent in all mateeisppects with the reasonable recommendations of VWAgdtronic shall maintain
production, inventory and sales records as requyeapplicable law with respect to devices incogpiog Products purchased hereunder.

3.5) Compliance. WGT represents and warrants totddeit that: (a) the Products delivered to Medtconill not be adulterated or
misbranded within the meaning of the United St&tmsd, Drug, and Cosmetic Act; (b) all Products\wdeked to Medtronic will have been
manufactured in accordance with a quality systeahithconsistent with FDA Good Manufacturing Preesi Quality System Regulations and
other applicable standards; (c) the manufactufe,ssad delivery of Products will not violate anpdathe Products will conform to all
applicable, governmental statutes, treaties, cdies) embargoes, orders, ordinances or regulatefesenced in the Specifications; and (d)
the manufacture, sale and delivery of Productsmiit| to WGT's knowledge, be in violation of angdahe Products will conform to all
applicable, other governmental statutes, treat@syentions, embargoes, orders, ordinances oratgus.

3.6) Non-Conforming Product.

(a) Medtronic will have the right to reject any Buat that does not meet all applicable SpecificatidAny such rejection based on patent
nonconformity with Specifications shall be accorspéd by written notice (specifying the basis fgecgon) from Medtronic to WGT
promptly after inspection and in any event withixtys(60) days after actual delivery.

(b) In the event that any Product does not medtagiype Specifications and Medtronic has notifie@W WGT will replace such Product fi
of charge and WGT shall cover expenses (includieglfit and customs clearance, if any) incurred kedtvbnic in connection with (a)
shipment of replacement Product to the same latatial (b) shipment of the nonconforming ProduckliadVGT (if so requested by WGT).
In the event of a rejection of nonconforming PradM¢GT will ship replacement Product as soon astjrable, but in any event within thirty
(30) days of its receipt of a proper rejection cetirom Medtronic. Notwithstanding the foregoingdawithout any effect on the determinat
of whether WGT has timely delivered Products forpmses of Section 6.1, if the nonconformance ig#isalt of manufacturing issues with
respect to which WGT has initiated appropriate ective action, WGT will use best efforts to shiplemement Product within thirty (30) de
after Medtronic's rejection notice and will in agyent ship such replacement Product within thig) days after implementing such
corrective action.
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3.7) Regulator Approval Efforts. During the termtbis Agreement, Medtronic shall have responsibflir obtaining at its expense, in its
name and at its discretion any necessary deviadategy approvals from the U.S. Food and Drug Adstiation (i.e., PMAs or 510(k)s as !
case may be), and applicable regulatory agencissalf other countries in which products incorpogathe Products will be sold. WGT shall
supply Medtronic with all documents (including watlt limitation instruments, information and repprdsd advice and general assistance as
is necessary to complete, and as is reasonablgsesgiby Medtronic in connection with, such reqarkapproval efforts.

3.8) Taxes. Medtronic shall be responsible for stmall pay, or reimburse WGT for, all taxes, dutiegort fees, assessments and other
governmental charges (except income taxes) induttiose that relate to the importation of Prodércin the United States into countries to
which Medtronic has requested delivery of such Betal Notwithstanding the foregoing, if WGT eletisnanufacture Products outside of
the United States, WGT shall be responsible forgaydany taxes or fees associated with any exjpamtaf such products from locations
outside the United States and importation of suchlicts into the United States.

3.9) Excused Performance.

(a) If either party is prevented from performing dbligations hereunder solely as a result ofikestriot, war, invasion, act of God, fire,
explosion, flood, delay of common carrier, act ogrnment agency or instrumentality, judicial actior similar event or condition, in each
case which is outside the reasonable control di pacty and which did not exist and was not reaslyfareseeable as of the date hereof (a
"Force Majeure"), such party's performance hereunilebe temporarily excused, only by the degréfected and after reasonable efforts by
the party to avoid being so affected; providedt sueh party delivers to the other party writteticepromptly upon learning of such event or
condition, which notice shall include a detaileddption of the event or condition and the antitgal effect on such party's ability to perfc
its obligations hereunder.

(b) Upon giving notice to the other party, a patfected by a Force Majeure shall be excused flanperformance of its obligations under
this Agreement as described in Section 3.9(a), gXoe the obligation to pay any amounts due anthgwereunder, but only to the extent
and only for the period that its performance oftsabligations is prevented by such Force MajeuhMg in this Section 3.9 shall affect
Medtronic's right to terminate a purchase ordegrasided in Section 2.8 or the determination of thiee WGT has timely delivered Products
for purposes of Section 6.1.
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(c) During the period that the performance by ohthe parties of its obligations under this Agreemeas been suspended by reason of an
event of Force Majeure, the other party may likewaaspend the performance of all or part of itggatibns hereunder to the extent that such
suspension is commercially reasonable.

3.10) Subcontracting. WGT shall not subcontract@fnys obligations under this Agreement withow trior written consent of Medtronic,
which shall not unreasonably be withheld or delayéedtronic shall be deemed to have consentedtiosuracting hereunder, to the extent
approved in writing as part of Medtronic's applieatpualification procedures. WGT shall not make ahgnges in suppliers of material or
subcomponents, or subcontractors of any proceissesnnection with supplying Products hereundeless (i) such subcontracting is in
accordance with WGT's current goesduction quality assurance process; and (ii) kedt has provided its prior written consent, whattall
not unreasonably be withheld or delayed. Any sutregting will be subject to the following terms:

(a) the subcontracting must be under a writteneagent which (a) obligates the subcontractor to dpmjih all relevant terms and conditic
of this Agreement as though it were WGT, and (bhes Medtronic as a third party beneficiary, and

(b) WGT must remain primarily responsible for altand omissions of the subcontractor and wilrguoiee the performance of the
subcontractor.

3.11) Exclusivity.

(a) WGT acknowledges that Medtronic has provided Ml Exclusive Processes, which constitute pregmyentellectual Property related
to the manufacturing of Implantable Device Shielth&ssemblies, to allow WGT to manufacture Prodastsequired by Medtronic. WGT
agrees to use and make available the ExclusiveeBses only as required to manufacture Productdéditronic hereunder. WGT will use
best efforts to ensure that other customers willsee or otherwise have access to these Exclusbeegses. Notwithstanding the foregoing,
WGT shall not be restricted from using in WGT'sihass (i) Third Party Documentation received frofmeo WGT customers so long as such
Third Party Documentation, to the knowledge of W@as not disclosed by such customer in violatioarof obligation of confidentiality; or
(i) any Intellectual Property of WGT as of the eaff this Agreement.

(b) During the Term, WGT shall not, directly or irettly, develop, manufacture, sell or distribuieot for any third party any product that is
substantially identical to a Product specificalgvdloped for Medtronic by WGT hereunder.
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3.12) Manufacturing Facilities.

(&) All Products shall be manufactured at WGT's Me¥acility or WGT's current manufacturing fagilfior such Product identified on
Exhibit N, except as provided otherwise in thistBec3.12(a). If WGT intends to manufacture Prodwattany other location, WGT shall
provide written notice of such intention to Medtioat least 180 days before commencing Product faaturing operations at such location.
WGT represents and warrants to Medtronic that malétt, nor any subcomponent of any Product, steathbnufactured or assembled

(i) in any country that is embargoed by the Unifdtes, as identified by the Office of Foreign Asggontrol of the U.S. Department of
Treasury; or (ii) by any person listed on the Podkd Parties Lists maintained by the U.S. Depantsief Treasury, State and Commerce.

(b) All Products shall be manufactured at facifitthat meet Medtronic's manufacturing facility fieations attached hereto as Exhibit E.
WGT shall, upon reasonable notice and during redulainess hours, provide Medtronic personnel hird party consultants access to
appropriate personnel, facilities and records of \iSed for manufacturing Products hereunder foptivpose of confirming WGT's
compliance with applicable requirements of thisdet 3.

3.13) Components.

(a) Attached hereto as Exhibit F is a list (1)iagtforth the names and addresses of subcompounppliers that WGT shall use in connection
with the manufacture and assembly of Products;(@ndescribing in all material respects the goawwigled to WGT by such supplier. WGT
shall not obtain subcomponents from third partegsue in Products other than as described on Exhilithout the prior written consent of
Medtronic, which shall not unreasonably be withhétdany event, WGT shall obtain subcomponentsiggr in Products only from suppliers
that have been qualified in accordance with Medtrerapplicable supplier qualification procedures.

() (b) During the Interim Period, Medtronic shallpply Feedthroughs to WGT solely for use in mactuféng Products for delivery to
Medtronic hereunder, and WGT shall use no othedtfeeughs in the manufacture of Products. The dyanit Feedthroughs required for
each Product supplied during the Interim Perio@gteder, as set forth in Medtronic's Specificatifamsuch Product, shall be delivered at the
Feedthrough Transfer Price; provided, that addii¢Gieedthroughs in quantities within the "fall-otdtes set forth in Exhibit K shall be
provided to WGT at no cost. In addition, WGT shply Medtronic the Feedthrough Transfer Price (phipping and related costs associated
with transporting such Feedthroughs to WGT faeiijifor (i) any additional Feedthrough included ireplacement Product delivered
hereunder, and (ii) Feedthroughs used in manufagtroducts, in quantities exceeding the appleédfall-out” rates set forth in Exhibit K.

(c) Unless otherwise agreed in writing by Medtroand WGT, delivery of Feedthroughs supplied uniier $ection 3.13 will be CPT WGT's
production facility (per Incoterms 2000), and titled risk of loss will pass from Medtronic to WGThen such Feedthroughs are tendered for
shipment. During the Interim Period, WGT shallnfi@intain a reasonable supply of Feedthroughs i goadition as required to permit
WGT to satisfy its obligations hereunder;

(i) provide Medtronic written notice at least fpifive (45) days before additional quantities oEBthroughs are required by WGT; and (jii)
reasonably communicate and otherwise cooperateMétitronic to prevent Feedthrough shortages. linduthe Interim Period Medtronic
fails to supply WGT with sufficient Feedthroughsatimeet the Specifications to enable WGT to meaihtigations to supply Products under
this Agreement in a timely manner, then WGT shalléhno liability to Medtronic on account of suciidee, and Medtronic shall have no
right, as a result of such failure, to exercisdiésnse under

Section 6.1(a) or to terminate this Agreement uBhations 7.2(a) or 7.2(b).
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3.14) Ownership of Tooling and Components. Medtrpat its discretion, may provide WGT certain Prtespecific tooling for use in the
production of Products. All molds, tooling and campnts (excluding, during the Interim Period, Fheulighs) delivered to WGT for use in
the production of Products shall be the propertietitronic and WGT shall not use any Medtronic-diggbmold, tooling or components
(including Feedthroughs) for any purposes excepixasessly authorized in writing by Medtronic. W@@ill take no action that could result

a lien on or other encumbrance of, or that coutgatise compromise Medtronic's ownership of suchdsjdooling or components. Upon the
termination or expiration of this Agreement or #alier request of Medtronic, all molds, toolinglasomponents owned by Medtronic will be
returned to Medtronic in good condition, excepthia case of molds and tooling for reasonable wedrt@ar, and any Medtronic-supplied
Feedthroughs will be returned upon reimbursemerlégtronic for amounts paid by WGT for such Feealtighs. WGT shall at all times
during the Term maintain adequate insurance torcawg damage or loss with respect to such molddéingand components, and, upon
request by Medtronic, deliver a certificate of irece evidencing such coverage.

3.15) Maintenance of Tooling. WGT shall maintaihadiMedtronic's molds and tooling in good workiogndition at all times while in WGT
possession. Routine maintenance of molds and tpulith be carried out at WGT's expense. "Routinddenance” shall include cleaning
standard components and repairing any damage chysezplect or negligence. Subject to Medtronidsrpwritten authorization, Medtronic
will be responsible for the cost of replacing madasl tooling, except to the extent that such regteent is necessary due to WGT's failure to
maintain, neglect, negligence or intentional acts.

3.16) Records. WGT will at all times maintain, andke available to Medtronic upon request, a coragist of all Medtronic molds, tooling
and components in WGT's possession. WGT shall ataia writing the condition of all molds and towiupon receipt from Medtronic and
shall submit such evaluations to Medtronic foré@giew. Upon request by Medtronic, WGT shall prepand deliver to Medtronic a written
report of the condition, maintenance, and usagetyigor all Medtronic molds and tooling.

3.17) Feedthrough Qualification. WGT shall use cartially reasonable efforts to achieve Qualificatad Feedthroughs for use in Products.
Medtronic shall provide commercially reasonablepmration, including timely disclosure of qualifizat procedures and standards, to WGT
in connection with such efforts.
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ARTICLE 4
CONFIDENTIALITY AND PUBLICITY

4.1) Confidential Information. The receiving pasgrees to maintain the confidentiality of the Cdefitial Information of the disclosing party
and agrees not to disclose or use (except as pednait required for performance by the receivingypef its rights or duties hereunder) any
Confidential Information of the disclosing partyppided, however, that a party shall not be saiast from using or disclosing any
information (that otherwise is covered under thaf@ential Information) that:

(a) was already in the possession of the recepanty prior to its receipt from the disclosing pafprovided that the receiving party is able to
provide the disclosing party with reasonable doauiawy proof thereof;

(b) is or becomes part of the public domain by seasf acts not attributable to the receiving party;

(c) is or becomes available to the receiving pfidgn a source other than the disclosing party wikimlirce, to the best of the receiving party's
knowledge, has rightfully obtained such informatéd has no obligation of nondisclosure or confiiddity to the disclosing party with
respect thereto;

(d) is made available by the disclosing party tbied party unaffiliated with the disclosing pady an unrestricted basis;

(e) is independently developed by the receivingypesmpletely without reference to any Confidentrdbrmation of the disclosing party, as
evidenced by the receiving party's written recoais;

(f) has been or must be publicly disclosed by reafdegal, accounting or regulatory requiremerggdnd the reasonable control, and despite
the reasonable efforts, of the receiving party.

The receiving party further agrees to take appat@nneasures to prevent any such prohibited diseldsy its and its subsidiaries' present
future employees, officers, agents and consultants.

4.2) Public Announcement. In the event either pproposes to issue any press release or publicwagament concerning any provisions of
this Agreement or the transactions contemplateddyersuch party shall so advise the other partgtbeand the parties shall thereafter use
their reasonable best efforts to cause a mutughgemble release or announcement to be issuedheXpdrty will publicly disclose or divulge
any provisions of this Agreement or the transactioontemplated hereby without the other partiestemrconsent, except as may be required
by applicable law (including applicable SEC rulesl aegulations) or stock exchange regulation; gtedithat, prior to disclosure of any
provision of this Agreement to any governmentalrageor stock exchange, the parties shall coop¢vageek confidential treatment or other
applicable limitations on the public availability any information that either of the parties coesglsensitive or confidential.
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ARTICLE 5
INDEMNITIES; LIMITATION OF DAMAGES; WARRANTIES

5.1) Specific Warranties. WGT warrants to Medtraascfollows:

(a) Each Product provided to Medtronic under thggseement will comply with all Specifications andiviaie free from defects in design,
materials and workmanship; provided however, thaVGT's warranty that Products will be free fromfects in design shall not apply to
Products if the Product design element at issuedgagned solely by Medtronic; and (ii) WGT makesr@presentation or warranty as to any
Feedthroughs provided by Medtronic to WGT or ott@mponents of any Product provided by Medtronié/@T.

(b) WGT shall inform Medtronic in writing promptiout in any event within two business days) aftéeT\obtains knowledge of any actual
or potential problems relating to the performantany Product manufactured for Medtronic or anyikinproduct manufactured by WGT 1
a third party. For purposes of this Section 5.1kn)pwledge" shall include actual knowledge of &iGT plant manager, as well as the
knowledge any such plant manager could reasonabéxpected to have based on reasonable inquiry.

(c) WGT's execution and performance of this Agrestythe transactions contemplated herein, and Maits incorporation of Products into
medical devices for sale by or for Medtronic willtrinfringe, misappropriate, misuse or conflictiwihe rights, including Intellectual Prope
Rights, of third parties; provided, however, thaBWmakes no representation or warranty as to aegtheoughs provided by Medtronic to
WGT or other components of any Product provided/iegitronic to WGT.

(d) WGT has full corporate right and authority tger into and perform this Agreement. WGT is nplaty to any agreement which conflicts
with the terms of this Agreement and will not be@anparty to any such agreement during the terthi@Agreement. For purposes of
clarification, the existence of a supply contraetieeen WGT and a Medtronic Competitor or otheraust shall not alone constitute a bre
of the foregoing warranty.

(e) If WGT's standard product warranty providesitoigal warranties and/or remedies, such warrardiesd! be in addition to the warranty
provided herein. In no event shall WGT's warrargyldss than provided in this paragraph.

5.2) Disclaimer. OTHER THAN THE EXPRESS WARRANTIEHEREIN, WGT MAKES NO OTHER WARRANTY AND HEREBY
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KID, EXPRESS OR IMPLIED. WGT MAKES NO IMPLIED
WARRANTY OF MERCHANTABILITY AND MAKES NO IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.
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5.3) Indemnification. WGT agrees to defend, inddynand hold harmless Medtronic and its Affiliatasd their respective officers, directors,
employees, shareholders, agents and representdtnesand against and in respect of any and alflat®ls, claims, actions or causes of
action, assessments, losses, damages, liabilittesest and penalties, costs and expenses (imgjudithout limitation, reasonable legal fees
and disbursements incurred in connection thereavithin seeking indemnification therefor, and anyants or expenses required to be paid
or incurred in connection with any action, suipgeeding, claim, appeal, demand, assessment angmt whether or not involving a third
party claim, ("Losses") resulting from, arising @it or imposed upon or incurred by any personetandemnified hereunder by reason of (a)
any breach of representation, warranty, or agreeéorethe part of WGT under this Agreement; (b) anyor omission of WGT, its agents,
employees or its suppliers hereunder except textent that injury or damage is due to Medtroniegligence or fault; (c) personal injury ¢
property damages, and costs and expenses relatedalhat occur during production (i.e. the foratiain, fabrication, or manufacturing) of a
Product by or for WGT (except to the extent cause&eedthroughs provided to WGT by Medtronic orottomponents provided to WGT
by Medtronic for use in Products) or for claimsdxh®n violations of federal, state or local lawseagulations (including those applicable to
employee or environmental protection) in connectidth such production (e.g., a claim based on WGiBktions of environmental
standards or standards dealing with providing a pkdce to work or the maintenance of hazardousniaég); (d) personal injury, recall, or
product damage resulting from the failure of a Batdo meet any Specification or due to a defechaterials or workmanship (except to the
extent caused by Feedthroughs provided to WGT bgtideic or other components provided to WGT by Mexwlic for use in Products); or
(e) any allegation that WGT's execution and pertorce of this Agreement, the transactions contemglaerein, or Medtronic's incorporat
of Products into medical devices for sale by orM@dtronic infringes, misappropriates, misusesanflicts with the rights, including
Intellectual Property Rights, of third parties (eptto the extent caused by Feedthroughs prov®dGT by Medtronic or other components
provided to WGT by Medtronic for use in Products). amount for which Medtronic is entitled to indeification pursuant hereto is referred
to as an "Indemnified Amount."

5.4) Limitation of Liability.

(a) Except for claims resulting from a breach of W&warranty under
Section 5.1(b) and for Indemnified Amounts, neitharty shall be liable under this Agreement todtieer party for its incidental, special or
consequential damages.

(b) Except with respect to claims resulting froforaach of WGT's warranty under Section 5.1(b), @mdided that WGT is in compliance
with its obligations to maintain insurance as déstt in Section 5.5, WGT's liability to MedtroniarfLosses resulting from or arising out of
personal injury or product damage to third pantesailting from the failure of a Product to meet &pecification or due to a defect in
materials or workmanship shall not exceed an ameguaél to the products liability insurance limiggjuired pursuant to Section 5.5.
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5.5) Products Liability Insurance.

(a) WGT shall, at its sole cost and expense, olaathat all times during the term of this Agreemeatntain products liability insurance with
policy limits equal to the greater of (i) such amtsuas ordinary good business practice for its tfgausiness would make advisable; (ii) such
amount as WGT carries for its products, generalhg (iii) * Dollars * per occurrence and in the aggpte (over and above up to * Dollars *
in deductible or self-insured retention amount)ctsproducts liability insurance shall name Medteptmc. as an additional insured
thereunder, it being understood that Medtronicldiale the right to seek recovery under said prizdiibility insurance for any claims for
damages, liabilities, costs (including but not timi to attorneys' fees), settlements or judgmehtslwmay be made against Medtronic on
account of bodily injury, property damage, medegbense, or personal injury to any person causexd hyising from defects in materials,
design, workmanship, or manufacture of Productpléegh by WGT to Medtronic under this Agreement, &dteldtronic agrees to seek
recovery for any such claims directly from WGT'sghucts liability insurance carrier. WGT's produ@sbility insurance coverage shall: (i)
provide for * advance written notice to Medtroneftre any cancellation or modification of such aage; and (ii) provide that the coverages
will be primary and will not participate with noelexcess over, any insurance or program of salf-émee carried or maintained by
Medtronic; and

(iii) subject to the aggregate limits set forth eboprovide that Medtronic's right to payment unsiéch coverage is separate from and in
addition to any right to payment of WGT; and (iviflwrespect to recovery by Medtronic as descrildemlva, not be subject to any deductible
or self-insured retention in excess of * Dollarswhich deductible or self-insured retention shallthe sole responsibility of WGT.

(b) WGT has, prior to the date hereof, delivereMgxtronic a true and accurate certificate of insge, which is attached hereto as Exhib
setting forth the amount of products liability inance currently maintained by WGT. Medtronic acklealges and agrees that the amount of
products liability insurance set forth in such dxdte satisfies the criteria set forth in this

Section 5.5. Within * after the beginning of eacbn@act Year during the term of this agreement, W4Ball deliver to Medtronic an updated
certificate of insurance setting forth the amourpreducts liability insurance maintained by WGT guch Contract Year.

5.6) Set-off. Medtronic shall be entitled, in iisatetion and without limitation of any other righir remedies of Medtronic, to set-off against
any amounts which are then owed or thereafter beanmed by Medtronic to WGT all or any part of adémnified Amount or any amount
owed to Medtronic by WGT pursuant to the Asset Rase Documents. Medtronic shall be entitled tooffiedqn Indemnified Amount when
such costs are threatened, whether or not yetrnegand whether or not the amount thereof has fiealty determined. If Medtronic defers
payment of any amount to WGT past the schedulechpaydate because there exists a pending indeiatidficclaim by Medtronic pursuant
to this Article the amount of which has not theeménally determined, the excess, if any, of sdeferred amount over the finally determi
amount of the indemnification claim shall be prolppaid upon such final determination, togetherhwviitterest at the Interest Rate on such
excess accrued from the originally scheduled payma&te for such deferred amount.
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ARTICLE 6
INTELLECTUAL PROPERTY

6.1) Failure to Supply License.

(2) WGT hereby grants Medtronic a non-exclusiverlgwide, paid-up license under any intellectualgexy and/or know-how and
manufacturing processes owned or otherwise licdadabWGT to enable Medtronic to make, have madd,use and sell Products. Subject
to the terms and conditions of this Agreement, Madt agrees that it will not manufacture or haeraduct made pursuant to this license,
unless WGT fails for any reason to timely delivects Product ordered in accordance with the promsgsif Article 2, including but not limite
to a failure to deliver such Product which conforimshe Specifications therefor, which failure @& eured within * after WGT is notified in
writing of such failure (a "Failure of Supply"). Op Medtronic's exercise of such right, WGT agregsromptly provide Medtronic (or its
designee) with all specifications, know-how, traderets, software, and other items (including@dcsalized items, including tooling, molds,
etc.) together with information and training reaeoly necessary for the manufacture of such Proaludtaccess to and use of WGT's facili
in which such Product can be manufactured, to xtené possible, for the production of such Prodiibis manufacturing right may be
exercised for a period, not to exceed *, as isgrably necessary to economically transfer and-gpaalternative production with another
supplier or suppliers. The license granted hereusigi@l continue until the later of (i) the * ofgtldate of any such Failure of Supply; and (ii)
the earlier of: (A) the date that WGT has re-esshild to Medtronic's satisfaction its ability tafoem its obligations hereunder without a
Failure of Supply or (B) the termination of this ikgment.

(b) In the event that a bankruptcy petition isdiley or on behalf of WGT and WGT, or a custodiatrostee acting on behalf of WGT, rejects
this Agreement, Medtronic shall be permitted taete retain such license pursuant to ss.365(thefederal bankruptcy code (11 U.S.C.
ss.101 et.seq.).

6.2) Third Party Licenses. WGT shall comply withaflthe material provisions of, and shall maintairfull force and effect, any and all
license agreements with third parties pursuantitichvWGT is licensee of Intellectual Property anitich would have a material effect on the
rights granted to Medtronic by WGT under this Agnesit such that if WGT failed to comply with the pisions of or to maintain in full forc
such agreements, Medtronic's rights hereunder winellchaterially adversely affected. WGT shall prdgnpotify Medtronic if any such third
party Licensor alleges any breach by WGT of anyhdisense agreement. Medtronic shall be entitled not obligated, to cure any alleged
breach by WGT of such license agreement and seéheftost of such cure against amounts otherwisgldawWGT hereunder.
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6.3) Use and Return of Property. All material amidimation (including, without limitation, specifiions, drawings, designs, samples,
software, formulae, molds, tooling, and componehis)ished by Medtronic to WGT shall be used onlyhie performance of work for
Medtronic and shall remain the property of Medtoosund, together with all copies thereof, shalldtenned in good repair, normal wear and
tear excepted, by WGT to Medtronic at Medtroniéteation and expense upon termination or expiratibthis Agreement or the earlier
request by Medtronic. WGT assumes risk of lossdardage to said items while in its possession oeuitsl control. WGT shall notify
Medtronic promptly whenever any items of Medtrogieingible property are damaged or are in needpzir or replacement. Medtronic's
property shall be marked or otherwise adequategtified by as property of Medtronic for use onhder this Agreement and shall be safely
stored. WGT waives any right it may have in lawequity to withhold Medtronic's property.

6.4) Intellectual Property Matters.

(a) WGT agrees that any creations, discoveriegntions, designs, improvements or other ideasdcidlely, "Creations") that are generated
by employees of or consultants working for WGT khalsolely owned by Medtronic if (i) such Creasaare generated solely as a result of
Medtronic's disclosure of Confidential InformatitmWGT, or (ii) Medtronic's sole ownership rightglwrespect to such Creations are set
forth in Exhibit L (as amended by the parties friome to time) in connection with the developmenagiroduct or component for Medtronic
pursuant to Section 2.1(c). WGT hereby assigns uehtions to Medtronic. WGT will promptly discloaay such Creations to Medtronic
and will execute and deliver documents appropt@evidence Medtronic's ownership of the Creatiddlsdocumentation, drawings,
prototypes and the like relating to such Creatighm| also constitute the property of Medtronic.d#enic grants no license to WGT to use
any property of Medtronic, including Creations, &y purpose other than as may be necessary for W@ianufacture Products for
Medtronic under this Agreement.

(b) All Intellectual Property of Medtronic existiran the date hereof and any Inventions developkdysoy employees of, or non-WGT
consultants to, Medtronic after the date hereoll figesand remain the property of Medtronic, and W&igll not have any rights therein.
Except for the rights granted to Medtronic hereuniteluding under Sections 3.11(b), 6.1(a) and&,4and any other separate agreements
between Medtronic and WGT, all Intellectual Propaft WGT existing on the date hereof shall be ttapprty of WGT, and Medtronic shall
not have any rights therein.

(c) If Medtronic and WGT (or their employees or ag# jointly conceive, reduce to practice, or otfiee make, develop or acquire an
Invention relating to a Product (a "Joint Creatiomlll rights with respect to such Joint Creatibalsbe solely owned by Medtronic; provided,
that unless otherwise agreed in Exhibit L (as aredrty the parties from time to time), Medtroniclsgeant to WGT a non-exclusive,
worldwide, paidup license under such Joint Creation to make, haage, use and sell products to or for third partidsch license shall (i) t
exercisable by WGT only after the date that is yeer after commercial release by Medtronic of alpob incorporating such Joint Creation;
and (ii) not be transferable or sublicensable.
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ARTICLE 7
TERM AND TERMINATION

7.1) Term. This Agreement shall become binding emidrceable on the Effective Date and, unlessexadrminated in accordance with
Section 7.2, shall continue in force until the efithe seventh (7th) Contract Year, at which titrghiall expire. The period beginning on the
Effective date and ending on the date of such teatign or expiration shall be referred to hereihes"Term." This Agreement may be
renewed beyond this Term if both parties so agreeriting. Both parties agree to negotiate in géaith prior to completion of the fifth (5th)
Contract Year regarding a renewal or establishraEatnew agreement related to Implantable Devidel&IBub-Assemblies beyond the
initial Term of this Agreement.

7.2) Termination. This Agreement may be terminagdollows:

(a) Either party may terminate this Agreement byrgj notice in writing to the other party in theesw the other party is in breach of any
material representation, warranty or covenant isfAtgreement and shall have failed to cure suchdirevithin * after delivery to the
breaching party of written notice describing suckalgh;

(b) Either party may terminate this Agreement byirgg notice in writing to the other party if thehet party has been in breach of a material
term or condition of this Agreement on * or moreasions within any * period, whether or not sucsdohes were cured within the cure
period provided in Section 7.2(a);

(c) Medtronic may terminate this Agreement at amet for any or no reason, by giving notice in imgtto WGT at least * in the case of
circumstances described in Section 2.3(c)(ii)(A)pdvance of the effective date of such terminatibbe "Section 7.2(c) Notice Period").

(d) Either party may terminate this Agreement at tme by giving notice in writing to the other parwhich notice shall be effective upon
dispatch, should the other party file a petitiorany type as to its bankruptcy, be declared barkhgrome insolvent, make an assignmen
the benefit of creditors, go into liquidation oceévership; or

(e) Either party may terminate this Agreement byrgj notice in writing to the other party shoulderent of Force Majeure continue for
more than * .

7.3) Survival; Effect.

(a) Upon expiration of the Term, all then outstawgdaccepted orders for Products shall survive. Upoearly termination of the Term, the
party electing to terminate the Term may elect Weebr not outstanding accepted orders shall serviv
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(b) Upon termination or expiration of the Term, WGHall promptly return all property of MedtronicWiGT's possession as directed by
Medtronic and shall execute such documents anddider action as reasonably requested by Medtinrdonnection therewith.

(c) Notwithstanding anything to the contrary, ajpresentations, warranties and indemnificationseniiadhis Agreement, and all other
provisions of this Agreement intended to be obsgased performed by the parties after the Termuigiclg without limitation those
provisions relating to the protection of Confidahtnformation, shall survive the termination oéthierm and continue thereafter in full force
and effect, subject to applicable statutes of Atiin.

(d) In the event of a termination of this AgreemieptMedtronic under

Section 7.2(c), or a termination by WGT under Seci.2(a), then during the

Section 7.2(c) Notice Period (or, in the case t#reination by WGT under

Section 7.2(a), during the * after the effectivenessuch termination) Medtronic shall either (irghase Products hereunder in quantities
sufficient for WGT to fully relieve the Covered lentory; or (ii) purchase from WGT, and WGT shall s Medtronic, the Covered
Inventory for an amount equal to (A) in the cas€ofered Inventory consisting of finished goods, dpplicable price hereunder; (B) in the
case of Covered Inventory consisting of work-ingass, raw materials, components and subcompon#@$,s recorded costs of such
Covered Inventory.

(e) If Medtronic terminates this Agreement undect®a 7.2(c) within this

* after the date of this Agreement, then Medtrahall purchase (or repurchase) from WGT, at a @iwkon other terms set forth in the A
Purchase Documents, all equipment purchased by YW&TMDT pursuant to, and identified expresslythe Asset Purchase Documents.
Medtronic shall also have the option, exercisabligsi discretion by delivering written notice to W&o purchase any specialized equipment
purchased by WGT specifically for the productiomeumder of Products for Medtronic.

ARTICLE 8
MISCELLANEOUS

8.1) Assignment. Neither party shall have the rigtaissign or otherwise transfer its rights andgaiblons under this Agreement (whether by
merger, share exchange, combination or consolidati@ny type, operation of law, purchase or otl&gjvexcept with the prior written
consent of the other party; provided, that Medirariany Affiliate of Medtronic may assign its righpursuant to this Agreement to any
person who, by merger, share exchange, combinationnsolidation of any type, purchase, operatidaw, asset purchase or otherwise,
acquires substantially all of the business of Maltr or such Affiliate to which this Agreement rigls. Any prohibited assignment shall be
null and void.

8.2) Notices. All notices or other communicatioostparty required or permitted hereunder shalhheriting and shall be delivered
personally or by facsimile (receipt confirmed etentcally) to such party or shall be sent by a taple express delivery service or by certi
mail, postage prepaid with return receipt requestddressed as follows:
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if to Medtronic, to:

Medtronic Puerto Rico Operations Co.
Road 31, Km. 24, HM 4

Ceiba Norte Industrial Park Juncos, PR 00777
Attention: Plant Manager - Cardiac Rhythm Managemniatsimile: (787) 561-2394

with a copy to:

General Counsel

Medtronic, Inc.

World Headquarters

Mail Stop LC400

710 Medtronic Parkway

Minneapolis, MN 55432-5604 Facsimile: (763) 572845

if to WGT, to:

Wilson Greatbatch Technologies, Inc.
9645 Wehrle Drive
Clarence, New York 14031

Attention: President FAX: (716) 759-5672
with a copy to:

Hodgson Russ LLP

One M&T Plaza

Suite 2000

Buffalo, New York 14203 Attention: Robert B. Flerginir., Esq.

FAX: (716) 849-0349

Any party may change the above-specified recipiefor mailing address by notice to all other gartiiven in the manner herein prescribed.
All notices shall be deemed given on the day wianadly delivered as provided above (if deliveredgonally or by facsimile) or on the day
shown on the return receipt (if delivered by maitlelivery service).

8.3) Consents; Waivers. Any approval, authorizatiwaiver or consent required by this Agreement rbesin writing, duly signed by an
authorized representative of the granting partye Withholding of an approval, authorization, waieerconsent for regulatory, quality, or
competitive reasons shall not be deemed unreasariBité failure of either party to enforce at amyetiany of the provisions of this
Agreement shall in no way be construed to be aavai¥ any such provision, nor in any way to afféaet validity of this Agreement or any
part of it or the right of either party after anych failure to enforce each and every such prowidim waiver of any breach of this Agreement
shall be held to be a waiver of any other or subsegbreach.

26



8.4) No Joint Venture. Nothing contained in thisrégment will be deemed to create a joint ventuaetnership, agency or similar endeavor
between the parties hereto. Each party will actlg@s an independent contractor and neither pdrhawve any power or authority to direct or
indirectly bind or act on behalf of the other.

8.5) Governing Law. This Agreement shall be govdrg and construed in accordance with the laws®fState of Minnesota without
reference to the choice of law principles thereaibj€ct to Section 8.13, and without limiting thghis of the parties to pursue in any
appropriate jurisdiction their respective rightéhwiespect to any judgment obtained in respectdfigttee parties hereby irrevocably conser
the exclusive jurisdiction and venue of any UniBtdtes court of competent jurisdiction locatechim $tate of Minnesota and/or the state
courts located in Anoka County therein to adjudicaty legal action commenced in respect of thieAgrent and waive any objections either
may have at any time to such jurisdiction and vefie parties agree to the personal jurisdictiosumh courts and agree that service of
process may be made pursuant to notice sent inndaome with Section 8.2.

8.6) Entire Agreement. This Agreement (includingaopanying purchase orders), together with anyeélachedules and exhibits, constil
the entire agreement between the parties with ot$pehe subject matter hereof and supersedeiall proposals, discussions, or agreements.
whether written or oral, relating hereto. Medtroai@ Globe Tool and Manufacturing Company, Incehgragree that the Supply Agreement
dated February 1, 2002 shall terminate as of the liereof.

8.7) Titles and Headings; Construction. The sediat article headings contained in this Agreemenfa reference purposes only and shall
not in any way affect the meaning or interpretattbthis Agreement. This Agreement shall be corstrwithout regard to any presumptior
other rule requiring construction hereof againstghrty causing this Agreement to be drafted.

8.8) Severability. If any provision of this Agreemtés held invalid by a court of competent jurig@tio, the remaining provisions shall
nonetheless be enforceable according to their tefomsher, if any provision is held to be overbr@edwritten, such provision shall be deer
amended to narrow its application to the extenessary to make the provision enforceable accordiragplicable law and shall be enforced
as amended.

8.9) Counterparts. This Agreement may be execut@thé or more counterparts, each of which shatldmmed to be an original, but all of
which shall be considered one and the same instrume
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8.10) Benefit. Except as provided in Article 5,lmiag in this Agreement, expressed or implied, tenided to confer on any person other than
the parties hereto or their respective permitteatassors or assigns, any rights, remedies, oldiggtir liabilities under or by reason of this
Agreement.

8.11) Execution of Further Documents. Each partgegito execute and deliver without further consitien any further applications,
licenses, assignments or other documents, andforpesuch other lawful acts as the other party meagonably request to fully secure
and/or evidence the rights or interests herein.

8.12) Compliance with Laws. The parties will complith all applicable international, national, stategional and local laws and regulations,
including all applicable import and export contialvs, in exercising their rights or performing thauties under this Agreement.

8.13) Arbitration. Any dispute arising under thigr&ement (other than a failure to agree with restoeeroduct pricing under Sections 2.4(a),
2.4(d), 2.4(e), 2.4(f) or 3.2(b)) shall be referfist to the President of WGT and the Presidertletitronic Cardiac Rhythm Management or
his or her designee (each a "Relationship Managéthjn three (3) business days after receipt nbtice from either party specifying the
nature of the dispute and referencing this Secti@ach Relationship Manager shall make a good &témpt to begin discussions regarding
such dispute in person or by telephone with theroelationship Manger within ten (10) businesssdafya dispute being referred to him or
her. The Relationship Managers shall meet as aféahe parties reasonably deem necessary in ardether and furnish to the other all
information with respect to the matter in issue shhthe parties believe to be appropriate and geermanonnection with its resolution. The
Relationship Managers shall discuss the problemrmagdtiate in good faith in an effort to resolve thispute without the necessity of any
formal proceeding. Should the Relationship Managgtdo reach agreement within thirty (30) daygtod initiation of the dispute resolution
process (or such longer period as such represesgatiay agree in writing), then formal proceedifogshe resolution of a dispute may be
commenced in accordance with Exhibit H. The resafitsuch arbitration proceedings shall be bindipgruthe parties, and judgment may
entered upon the arbitration award in any courtrgpjurisdiction thereof

[Remainder of page intentionally blank; signatuaow]
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IN WITNESS WHEREOF, this Supply Agreement has b&igned on behalf of each of the parties heretd #secdate first above written.
WILSON GREATBATCH TECHNOLOGIES, INC.

By: /s/ Edward F. Voboril

Title: Chairman and CEO

MEDTRONIC PUERTO RICO OPERATIONS CO.

By: /sl Gary L. Ellis

Vice President, Controller and Treasurer

GLOBE TOOL AND MANUFACTURING COMPANY,
INC. (solely with respect to Section 8.6)

By: /s/ Edward F. Voboril

Title: President
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Exhibit 31.1
CERTIFICATION
I, Edward F. Voboril, certify that:
1. I have reviewed this report on Form 10-Q forfikeal quarter ended October 1, 2004 of WilsonaByatch Technologies, Inc.;

2. Based on my knowledge, this report does notaiormny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by the report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHerregistrant and we have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralidslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and promsias of the end of the period covered by thsntebased on such evaluation; and

c. Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth quartethia case of an annual report) that has materiffibgted, or is reasonably likely to materially
affect, the registrant's internal control over fioml reporting.

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persorméopaing the equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefamaincial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: Novenber 10, 2004

/sl Edward F. Voboril

Edward F. Voboril

Chai rman of the Board, President and
Chi ef Executive Oficer



Exhibit 31.2
CERTIFICATION
I, Lawrence P. Reinhold, certify that:
1. I have reviewed this report on Form 10-Q forfikeal quarter ended October 1, 2004 of WilsonaByatch Technologies, Inc.;

2. Based on my knowledge, this report does notaiormny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by the report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHerregistrant and we have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralidslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and promsias of the end of the period covered by thsntebased on such evaluation; and

c. Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth quartethia case of an annual report) that has materiffibgted, or is reasonably likely to materially
affect, the registrant's internal control over fioml reporting.

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persorméopaing the equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefamaincial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: Novenber 10, 2004

/sl Lawrence P. Reinhold
Lawr ence P. Reinhold
Executive Vice President and
Chi ef Financial Oficer



Exhibit 32

CERTIFICATION

Pursuant to 18 U.S.C. Section 1350 as Adopted Botsa Section 906 of the Sarbanes-Oxley Act 0£200

Pursuant to 18 U.S.C. Section 1350 as adopted g@oirso Section 906 of the Sarbanes-Oxley Act of22@@ch of the undersigned officers of
Wilson Greatbatch Technologies, Inc. (the "Compangdes hereby certify, to such officer's knowledpaet:

The Quarterly Report on Form 10-Q for the quartefesl October 1, 2004 (the "Form 10-Q") of the Comypially complies with the
requirements of section 13(a) or 15(d) of the S&earExchange Act of 1934 and the information edmad in the Form 10-Q fairly presents,
in all material respects, the financial conditiod aesults of operations of the Company.

Dat ed: Novenber 10, 2004

Dat ed: Novenber 10, 2004

/sl Edward F. Voboril

Edward F. Voboril

Presi dent and Chief Executive O ficer and
Chai rman of the Board

/'s/ Lawrence P. Reinhold
Lawr ence P. Reinhold
Executive Vice President and
Chi ef Financial Oficer

This certification is being furnished solely to aogany this Form 10-Q pursuant to 18 U.S.C. Sed®&50, and is not being filed for

purposes of

Section 18 of the Securities Exchange Act of 1834amended, or otherwise, and is not to be deemsedpiorated by reference into any filing
of the Company except to the extent the compangifsgadly incorporates it by reference therein.
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