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PART | — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
GREATBATCH, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS — Unaudited
(in thousands except share and per share data)

As of
July 1, December 31
2011 2010
ASSETS
Current asset:
Cash and cash equivalel $ 36,94 $ 22,88
Accounts receivable, net of allowance for doubgfetounts of $1.9 million in 2011 and
$1.8 million in 201( 90,45: 70,94°
Inventories 110,06¢ 101,44(
Refundable income tax — 2,76:
Deferred income taxe 7,251 7,39¢
Prepaid expenses and other current a: 6,35¢ 6,07¢
Total current asse 251,07: 211,50¢
Property, plant and equipment, | 146,39¢ 146,38(
Amortizing intangible assets, r 78,75 75,11«
Trademarks and tradenarn 20,28¢ 20,28¢
Goodwill 311,81t 307,45:
Deferred income taxe 2,30¢ 2,42
Other asset 9,28¢ 13,801
Total asset $ 819,92 $ 776,97t
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 34,76¢ $ 27,98¢
Income taxes payab 2,75¢ —
Deferred income taxe 662 514
Accrued expense 36,82 32,08
Total current liabilities 75,01( 60,58’
Long-term debt 205,70: 220,62¢
Deferred income taxe 66,66 64,29(
Other lon¢-term liabilities 8,51 4,641
Total liabilities 355,89: 350,14
Stockholder' equity:
Preferred stock, $0.001 par value, authorized TWOMO shares; no shares issued or
outstanding in 2011 or 20: — —
Common stock, $0.001 par value, authorized 1000@@0shares; 23,417,950 shares issued
and 23,373,266 shares outstanding in 2011 23,32%H8&res issued and 23,256,897
shares outstanding in 20 23 23
Additional paic-in capital 303,00¢ 298,40!
Treasury stock, at cost, 44,684 shares in 2016ar&D5 shares in 20: (1,049 (1,469
Retained earning 139,89« 119,40(
Accumulated other comprehensive inca 22,15¢ 10,47(
Total stockholdel equity 464,02 426,82
Total liabilities and stockholde’ equity $ 819,92 $ 776,97¢

The accompanying notes are an integral part obtheadensed consolidated financial statements.




Table of Contents

GREATBATCH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

AND COMPREHENSIVE INCOME — Unaudited
(in thousands except per share data)

Three Months Ended

Six Months Ended

July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Sales $ 146,52 $ 140,79 $ 295,35 $ 272,82
Cost of sale: 99,92( 95,33¢ 201,58: 185,70:
Gross profit 46,60: 45,45¢ 93,77« 87,12:
Operating expense
Selling, general and administrative exper 17,57: 16,47( 36,22( 32,12:
Research, development and engineering cost: 11,25( 11,177 21,63¢ 22,20:
Other operating (income) expense, (520) 49t (359) 1,48
Total operating expens 28,30: 28,14 57,50¢ 55,81(
Operating incom 18,30: 17,31% 36,26¢ 31,31
Interest expens 4,40: 5,13¢ 8,671 10,28
Interest incom — 3 8 5)
(Gain) loss on cost method investments, 317 — (4,232 —
Other expense, n 81¢ 20C 1,241 51€
Income before provision for income tay 12,76¢ 11,98: 30,59 20,51t
Provision for income taxe 4,214 4,192 10,091 7,18(
Net income $ 8,55( $ 7,78¢ $ 20,49« $ 13,33t
Earnings per shar
Basic $ 0.37 $ 0.34 $ 0.8¢ $ 0.5¢
Diluted $ 0.3¢€ $ 0.3: $ 0.8¢€ $ 0.57
Weighted average shares outstand
Basic 23,221 23,05¢ 23,21 23,05
Diluted 23,83¢ 23,92¢ 23,767 23,94¢
Comprehensive incom
Net income $ 8,55( $ 7,78¢ $ 20,49¢ $ 13,33t
Foreign currency translation gain (lo: 9,08¢ (1,460 11,30¢ (4,659
Net change in cash flow hedges, net of 111 107 381 58C
Comprehensive incon $ 17,74¢ $ 6,43¢ $ 32,17¢ $ 9,261

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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GREATBATCH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS — Unaudited
(in thousands)

Six Months Ended

July 1, July 2,
2011 2010
Cash flows from operating activities:
Net income $ 20,49: $ 13,33t
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 23,59 23,44¢
Stocl-based compensatic 5,79¢ 2,76
Gain on cost method investments, (4,232 —
Other noi-cash losse 35¢ 1,221
Deferred income taxe 2,41¢ 1,77C
Changes in operating assets and liabilit
Accounts receivabl (18,35 (6,649
Inventories (5,719 4,80¢
Prepaid expenses and other as 3 2,137
Accounts payabl 5,56¢ (595)
Accrued expense 2,542 (199
Income taxes payab 5,33¢ 2,18t
Net cash provided by operating activit 37,81( 44,22¢
Cash flows from investing activities:
Acquisition of property, plant and equipm (11,529 (6,416
Proceeds from sale of cost method investments 10,36" —
Other investing activitie (1,929 821
Net cash used in investing activiti (3,087%) (5,59%)
Cash flows from financing activities:
Principal payments of lo-term deb (20,000 (30,45()
Issuance of common sto 1,96¢ 64C
Payment of debt issuance cc (2,119 —
Other financing activitie (1,109 (677)
Net cash used in financing activiti (21,249 (30,487
Effect of foreign currency exchange rates on cashcash equivalen 584 (35€)
Net increase in cash and cash equival 14,05¢ 7,792
Cash and cash equivalents, beginning of pe 22,88 37,86¢
Cash and cash equivalents, end of pe $ 36,94 $ 45,657

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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GREATBATCH, INC.
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ E QUITY — Unaudited
(in thousands)

Accumulated

Additional Treasury Other Total
Common Stock Paid-In Stock Retained Comprehensive Stockholders’
Shares Amount Capital Shares Amount Earnings Income Equity
At December 31, 201 23,31¢ $ 23 $ 298,40! (63) $ (1,469 $119,40( $ 10,47( $ 426,82
Stocl-based compensatic — — 3,24¢ — — — — 3,24¢€
Net shares issued under st
incentive plans 99 — 1,47: 18 421 — — 1,89/
Income tax liability from stock
options, restricted stock and
restricted stock unit — — (11¢) — — — — (11¢)
Net income — — — — — 20,49¢ — 20,49:
Total other comprehensive
income — — — — — — 11,684 11,684
At July 1, 2011 23,41¢ $ 23 $ 303,00¢ (45) $ (1,04%) $139,89: $ 22,15¢ $ 464,02

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

1. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting
principles generally accepted in the United Stafesmerica for interim financial information (Accating Standards
Codification (*“ASC”) 270 Interim Reporting and with the instructions to Form 10-Q and Agi&0 of Regulation S-X.
Accordingly, they do not include all of the infortitan necessary for a fair presentation of finanp@sition, results of
operations, and cash flows in conformity with agting principles generally accepted in the Unit¢ak& of America (“U.S.
GAAP"). Operating results for interim periods a necessarily indicative of results that may beeeted for the fiscal year as
a whole. In the opinion of management, the conditneasolidated financial statements reflect aluatipents (consisting of
normal recurring adjustments) considered necegeagyfair presentation of the results of Greatbatac. and its whollyawnec
subsidiary, Greatbatch Ltd. (collectively “Great§gtor the “Company”)for the periods presented. The preparation of fifed
statements in conformity with U.S. GAAP requiresnagement to make estimates and assumptions teat & reported
amounts of assets, liabilities, sales, expensebtadated disclosures at the date of the finarsta@tbments and during the
reporting period. Actual results could differ mad#ly from these estimates. The December 31, 2@h@lensed consolidated
balance sheet data was derived from audited catatetl financial statements but does not includdisdiosures required by
U.S. GAAP. For further information, refer to thensolidated financial statements and notes includélde Company’s Annual
Report on Form 10-K for the year ended DecembePB10. The Company utilizes a fifty-two, fifty-treeveek fiscal year
ending on the Friday nearest December 31st. Favegk years, each quarter contains 13 weeks. Tlomdepiarter of 2011 al
2010 each contained 13 weeks and ended on Juhdlluy 2, respectively.

2. SUPPLEMENTAL CASH FLOW INFORMATION

Six Months Ended

July 1, July 2,
2011 2010
Noncash investing and financing activities (in thands)
Unrealized gain on cash flow hedges, $ 381 $ 58(
Net change in property, plant and equipment puehagluded in accounts payal 47C 514
Cash paid during the period f
Interest $ 3,327 $ 4,571
Income taxe: 2,40¢ 3,331
Acquisition of noncash asse $ 3,12¢ $ 35C
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

3. INVENTORIES

Inventories are comprised of the following (in tsands):

As of
July 1, December 31
2011 2010
Raw materials $ 50,79( $ 45,97
Work-in-process 35,04¢ 34,65¢
Finished good 24,22¢ 20,80
Total $ 110,06t $ 101,44(
4. INTANGIBLE ASSETS
Amortizing intangible assets are comprised of tiiing (in thousands):
Gross Foreign Net
Carrying Accumulated Currency Carrying
Amount Amortization Translation Amount

AtJuly 1, 2011
Purchased technology and pate $ 89,27: $ (51,30) $ 2,381 $ 40,35¢
Customer list: 46,81¢ (12,297 3,35( 37,87¢
Other 3,51¢ (3,079 74 51¢
Total amortizing intangible asse $ 139,61 $ (66,669 $ 5,811 $ 78,75¢
At December 31, 201(
Purchased technology and pate $ 83,02! $ (48,18 $ 1,212 $ 36,04¢
Customer list: 46,81¢ (10,577 2,11¢ 38,36(
Other 3,51¢ (2,867) 49 70€
Total amortizing intangible asse $ 133,36( $ (61,626 $ 3,38( $ 75,11«

Aggregate amortization expense for the second guaf2011 and 2010 was $2.6 million and $2.4 onillirespectively.
Aggregate amortization expense for the six montited July 1, 2011 and July 2, 2010 was $5.1 milind $4.8 million,
respectively. As of July 1, 2011, annual amortmagxpense is estimated to be $5.3 million fortmeainder of 2011,
$10.5 million for 2012, $9.6 million for 2013, $8million for 2014 and $7.8 million for 2015. Durirgp11, the Company
purchased technology and patents totaling $6.4amjlivhich is being amortized over a weighted agergeriod of
approximately 11 years. In connection with theselpases, the Company recorded a $3.0 million cgatitliability, which
will only be paid if certain sales targets for puots that utilize that technology are achievedsTuntingent liability is
currently classified in Other Long-Term Liabilities
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

The change in goodwill is as follows (in thousands)

Greatbatch

Medical Electrochenr Total
At December 31, 201 $ 297,50¢ $ 9,94: $ 307,45:
Foreign currency translatic 4,36¢ — 4,36¢
At July 1, 2011 $ 301,87 $ 9,94: $ 311,81¢

5. DEBT
Long-term debt is comprised of the following (imtisands):

July 1, December 31

2011 2010
Revolving line of credi $ 30,00( $ 50,00(
2.25% convertible subordinated notes, due = 197,78. 197,78.
Unamortized discour (22,079 (27,157
Total lon¢-term deb $ 205,70 $ 220,62¢

Revolving Line of Credit— On June 24, 2011, the Company amended and extétsdevolving credit facility (the “2011
Credit Facility”) to replace its existing creditcility, which had an expiration date of May 22, 20The 2011 Credit Facility
provides a $400 million secured revolving creddilfty, which can be increased to $600 million ugbe Company’s request
and approval by a majority of the lenders. The 201ddit Facility also contains a $15 million lettdrcredit subfacility and a
$15 million swingline subfacility. The 2011 Creéicility has a maturity date of June 24, 2016; juted, however, if CSN 1|
(defined below) is not repaid in full, modified @mfinanced before March 1, 2013, the maturity adtine 2011 Credit Facility
will be March 1, 2013.

The 2011 Credit Facility is secured by the Compamgn-realty assets including cash, accounts rabke\and inventories.
Interest rates under the 2011 Credit Facility ateghe Company’s option either at: (i) the highiefa) the prime rate and (b) the
federal funds rate plus 0.5%, plus the applicatdegim, which ranges between 0.0% and 1.0%, baséldeoBompany’s total
leverage ratio or (ii) the applicable LIBOR ratgided by a number equal to 1.0 minus the maximugregate Federal Reser
System “Euro-currency Liabilitieg’eserve requirement plus the applicable margincivhinges between 1.5% and 3.0%, b
on the Company’s total leverage ratio. Loans utigeiswingline subfacility will bear interest at thigher of (a) the prime rate
and (b) the federal funds rate plus 0.5%, plusa@icable margin, which ranges between 0.0% ad%h,1based on the
Company’s total leverage ratio. The Company is edspiired to pay a commitment fee which, variesveenh 0.175% and
0.25% depending on the Company’s total leverage.rat

The 2011 Credit Facility contains limitations or fhhcurrence of indebtedness, liens and licensingtellectual property,
investments and certain payments. The 2011 Creditify permits the Company to: 1) engage in peedi@acquisitions in the
aggregate not to exceed $250 million; 2) make atherstments in the aggregate not to exceed $8miB) make stock
repurchases not to exceed $60 million in the aggee@nd 4) retire up to $198 million of Greatbaildie.’'s CSN II. At any tim
that the total leverage ratio of the Company fertitlhio most recently ended fiscal quarters is leas £.75 to 1.0, the Company
may make an election to reset each of the amopetified in clauses (1) through (4) above. Addisiby these limitations can
be waived upon the Compasyequest and approval of a majority of the lend&ssof July 1, 2011, the Company had avail:
to it the full amount of the above limits.
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

The 2011 Credit Facility requires the Company tamaén a rolling four quarter ratio of adjusted HBIA to interest expense
at least 3.0 to 1.0, and a total leverage ratioodfgreater than 4.5 to 1.0 through December 301 2d not greater than 4.0 to
1.0 from December 31, 2011 and thereafter. Thautation of adjusted EBITDA and total leverage raialudes non-cash
charges, extraordinary, unusual, or non-recurrkpgeases or losses, non-cash stock-based compemsatib non-recurring
expenses or charges incurred in connection witmiexd acquisitions. As of July 1, 2011, the Compwas in compliance wi
all covenants.

The 2011 Credit Facility contains customary evefitdefault. Upon the occurrence and during theiooance of an event of
default, a majority of the lenders may declaredhtstanding advances and all other obligations utide2011 Credit Facility
immediately due and payable.

The weighted average interest rate on borrowingethe 2011 Credit Facility as of July 1, 2011s\886%. As of July 1,
2011, the Company had $370 million of borrowingawty available under the 2011 Credit Facility. ¥amount may vary
from period to period based upon the debt leveth®Company as well as the level of EBITDA, whiltpacts the covenant
calculations described above.

Interest Rate Swaps-In 2008, the Company entered into three recevatitig-pay fixed interest rate swaps indexed tcstke
month LIBOR rate, in order to hedge against potértianges in cash flows on the Compamyutstanding debt, which was ¢
indexed to the six-month LIBOR rate. As of Jul\2011, none of these interest rate swaps remaitanualisig. The receive
variable leg of the interest rate swaps and thalwkr rate paid on the debt had the same rateereist, excluding the credit
spread, and reset and paid interest on the sarag. ddd portion of the change in fair value of thieiest rate swaps during the
2011 or 2010 periods was considered ineffective dimount recorded as Interest Expense relate tiotibrest rate swaps for
the second quarter of 2011 and 2010 was $0.2 midlizd $0.6 million, respectively, and $0.4 milliand $1.2 million,
respectively, for the six months ended July 1, 28id July 2, 2010.

Convertible Subordinated Notes 4+A May 2003, the Company completed a private plaggrof $170 million of 2.25%
convertible subordinated notes, due June 15, Z@SN I"). In March 2007, the Company entered inéparate, privately
negotiated agreements to exchange $117.8 milliddSHM | for an equivalent principal amount of a reamies of 2.25%
convertible subordinated notes due 2013 (“CSN (ddllectively the “Exchange”) at a 5% discount. Tgrénary purpose of the
Exchange was to eliminate the June 15, 2010 cdlpaih option that was included in the terms of SN connection with the
Exchange, the Company issued an additional $8@mitiggregate principal amount of CSN 1.

CSN Il bear interest at 2.25% per annum, payabité-sanually, and are due on June 15, 2013. Theeh®lthay convert the
notes into shares of the Company’s common stoekcanversion price of $34.70 per share, which isvedent to a conversion
ratio of 28.8219 shares per $1,000 of principak Taonversion price and the conversion ratio wijuatdautomatically upon
certain changes to the Compasgapitalization. The fair value of CSN Il as olyJii, 2011 was approximately $200 million ¢
is based on recent sales prices.

-10-
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

The effective interest rate of CSN I, which tak&® consideration the amortization of the discoamd deferred fees related to
the issuance of these notes, is 8.5%. The disamu@SN Il is being amortized to the maturity dat¢he convertible notes
utilizing the effective interest method. As of Jdly2011, the carrying amount of the discount egldab the CSN Il conversion
option value was $18.7 million. As of July 1, 201ie if-converted value of the CSN Il notes doessaxzeed their principal
amount as the Company'’s closing stock price of &2 per share did not exceed the conversion prig84f70 per share.

The contractual interest and discount amortizaidorCSN Il were as follows (in thousands):

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Contractual interes $ 1,11z $ 1,11z $ 2,22¢ $ 2,22¢
Discount amortizatiol 2,55¢ 2,39/ 5,07¢ 4,74¢

The notes are convertible at the option of the éi@ldt such time as: (i) the closing price of thenpany’s common stock
exceeds 150% of the conversion price of the nate20 out of 30 consecutive trading days; (ii) ttasling price per $1,000 of
principal is less than 98% of the product of thesitig sale price of common stock for each day duaimy five consecutive
trading day period and the conversion rate perGflLdd principal; (iii) the notes have been calledrfedemption; (iv) the
Company distributes to all holders of common stiaghts or warrants entitling them to purchase addél shares of common
stock at less than the average closing price ofnwomstock for the ten trading days immediately pdéng the announcement
the distribution; (v) the Company distributes tbhallders of common stock any form of dividend whitas a per share value
exceeding 5% of the price of the common stock erdiy prior to such date of distribution; (vi) Bempany effects a
consolidation, merger, share exchange or salesetapursuant to which its common stock is condedecash or other
property; (vii) the period beginning 60 days ptiobut excluding June 15, 2013; and (viii) ceraindamental changes, as
defined in the indenture governing the notes, oocware approved by the Board of Directors.

Conversions in connection with corporate transastithat constitute a fundamental change requir€timpany to pay a
premium makewxhole amount, based upon a predetermined tabletdsrth in the indenture agreement, whereby thwersion
ratio on the notes may be increased by up to @Afestper $1,000 of principal. The premium makele amount will be paid i
shares of common stock upon any such conversibjedLto the net share settlement feature of thesndescribed below.

CSN Il contains a net share settlement featurerttptires the Company to pay cash for each $1,0p€@ripal to be
converted. Any amounts in excess of $1,000 wilsettled in shares of the Company’s common stocit tve Company’s
option, cash. The Company has a one-time irreveoalelction to pay the holders in shares of its comstock, which it
currently does not plan to exercise.

-11-
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

CSN Il are redeemable by the Company at any timer@&fter June 20, 2012, or at the option of a éoigon the occurrence of
certain fundamental changes, as defined in theninde, affecting the Company. The notes are subated in right of payment
to all of our senior indebtedness and effectivelyadinated to all debts and other liabilitiested Company’s subsidiaries.

Deferred Financing Fees The change in deferred financing fees is asf@l@n thousands):

At December 31, 201 $ 2,00t
Financing costs deferre 2,16¢
Write-off during the perioc (52)
Amortization during the perio (48¢)
At July 1, 2011 $ 3,63(

6. PENSION PLANS

The Company is required to provide its employeeatked in Switzerland and France certain definediparbenefits. These
benefits accrue to employees based upon yearswéseposition, age and compensation. The defirekfit pension plan that
provides benefits to the Company’s employees lacat&witzerland is a funded contributory plan whihe pension plan that
provides benefits to the Company’s employees lacatérance is unfunded and noncontributory. Thbility and
corresponding expense related to these pensios @drased on actuarial computations of currentfatutle benefits for
employees. Pension expense is charged to currenatopy expenses.

The change in net pension liability is as followsthousands):

At December 31, 201 $ 4,647
Net periodic pension co 57€
Benefit payment (531)
Foreign currency translatic 462
At July 1, 2011 $ 5,154

Net pension cost is comprised of the followingtfinusands):

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Service cos $ 27¢ $ 22¢ $ 53¢ $ 46¢
Interest cos 12C 10C 231 20€
Amortization of net loss and prior service ¢ 20 6 39 11
Expected return on plan ass (119 (102) (229) (208)
Net pension cos $ 29¢ $ 238 $ 57¢ $ 47¢

-12-
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

7. STOCK-BASED COMPENSATION

Compensation costs related to share-based payfoeiit® three months ended July 1, 2011 and JUA) 20 totaled

$1.7 million and $1.7 million, respectively. Of eamounts $1.4 million and $1.4 million, respegtiyare included in Sellin
General and Administrative Expenses. Compensatists¢elated to share-based payments for the sitha@nded July 1,
2011 and July 2, 2010 totaled $3.3 million and $8ilion, respectively. Of these amounts $2.7 railliand $2.4 million,
respectively, are included in Selling, General Addhinistrative Expenses.

Stock-based compensation expense included in thdéPsed Consolidated Statement of Cash Flows iesladsts recognized
for the annual share contribution to the Compad®$(k) plan of $1.3 million and $0.0 million fordtthree months ended
July 1, 2011 and July 2, 2010, respectively. Stoaked compensation expense included in the Condi€wmesolidated
Statement of Cash Flows for the annual share darioin to the Company’s 401(k) plan for the six ti@nended July 1, 2011
and July 2, 2010 totaled $2.5 million and $0.0 imil] respectively.

The weighted average fair value and assumptiors tosealue options granted are as follows:

Six Months Ended

July 1, July 2,
2011 2010
Weighted average fair valt $ 9.4z $ 8.24
Risk-free interest rat 2.04% 2.62%
Expected volatility 40% 40%
Expected life (in years 5 5
Expected dividend yiel 0% 0%
The following table summarizes time-vested stodkoopactivity:
Weighted
Average
Number of Weighted Remaining Aggregate
Time-Vestec Average Contractual Intrinsic
Stock Exercise Life Value
Options Price (In Years) (In Millions)
Outstanding at December 31, 2( 1,463,55! $ 23.4¢
Granted 292,95¢ 24 1t
Exercisec (64,307) 21.3¢
Forfeited or expirel (54,010 23.2¢
Outstanding at July 1, 20: 1,638,20: $ 23.6i 6.5 $ 6.
Exercisable at July 1, 20: 1,108,11i $ 23.5¢ 5.4 $ 4.7

-13-
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The following table summarizes performance-vestedksoption activity:

Outstanding at December 31, 2(
Exercisec
Forfeited or expirel

Outstanding at July 1, 20:
Exercisable at July 1, 20:

The following table summarizes time-vested restdctock and unit activity:

Nonvested at December 31, 2(
Granted
Vested
Forfeited or expirel

Nonvested at July 1, 20:

GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

The following table summarizes performance-veststricted stock and unit activity:

Nonvested at December 31, 2(
Granted
Vested

Nonvested at July 1, 20:

Weighted
Average
Number of Weighted Remaining Aggregate
Performance- Average Contractual Intrinsic
Vested Stock Exercise Life Value
Options Price (In Years) (In Millions)
744,52 $ 23.6¢
(25,199 22.5¢
(216,507 22.0¢
502,82¢ $ 24.4: 6.4 $ 14
272,37( $ 22.6¢ B $ 1.2
Weighted
Time-Vestec Average
Activity Fair Value
123,38t $ 22.5i
21,11« 24.1¢
(7,999 21.9¢
(1,750 23.9¢
134,75’ $ 22.8:
Performance- Weighted
Vested Average
Activity Fair Value
283,79° $ 15.1(
279,41! 18.21
(200 18.47
563,01. $ 16.64

The performance-based restricted stock units gdant2011 only vest if certain market-based perfamoe metrics are
achieved. The amount of shares that ultimately ragge from O shares to 279,415 shares based bpdatal shareholder
return of the Company relative to the Company’s pensation peer group, as disclosed in the Compaleyisitive proxy
statement filed on April 15, 2011, over a threerygaformance period beginning in the year of grahe fair value of the
restricted stock units was determined by utilizinilonte Carlo simulation model, which projects ¥akue of Greatbatch stock
versus the peer group under numerous scenariogesadnines the value of the award based upon #sept value of these

projected outcomes.
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Unaudited

On May 17, 2011, stockholders of the Company apgutdiae Greatbatch, Inc. 2011 Stock Incentive Rfaa ‘2011 Plan”). The
2011 Plan authorizes the issuance of up to 1,000s8@res underlying equity incentive awards inclgdionqualified and
incentive stock options, restricted stock, restdcstock units, stock bonuses and stock appregigagats, subject to the terms
the 2011 Plan.

8. OTHER OPERATING (INCOME) EXPENSE, NET

Other Operating (Income) Expense, Net is comprigete following (in thousands):

Three Months Ended Six Months Ended

July 1, July 2, July 1, July 2,

2011 2010 2011 2010
Orthopaedic facility optimizatio® $ 22 $ — $ 261 $ —
2007 & 2008 facility shutdowns and consolidati(®) — 53¢ — 85€
Integration cost(©) — 8 — 13C
Asset dispositions and oth(d) (542) (49) (614) 501
$ (520 $ 498 $ (359 $ 148

(a) Orthopaedic facility optimizationin the third quarter of 2010, the Company begaratipd its Indianapolis, IN facility to
streamline operations, consolidate two buildingsyéase capacity, further expand capabilities addae dependence on
outside suppliers. Ultimately these updates wittlfar reduce lead times, improve quality and aftboevCompany to better meet
the needs of its customers. Total capital investrrethis facility was approximately $5 million amghs completed in the
second quarter of 2011.

In the first quarter of 2011, the Company annourtbetlit would construct an 80,000 square foot nfiacturing facility in Aller
County, IN and transfer the manufacturing operatiourrently being performed at its Columbia City,lbcation into this new
facility. Total investment is expected to be apjmately $17 million. The Company broke ground ois tiew facility in the
second quarter of 2011 and is expected to be caetpby mid-2012.

The total expense for these optimization projexexipected to be approximately $2 million of whth5 million has been
incurred to date. All expenses are cash expenditasecept accelerated depreciation and asset @ffgeand are recorded with

the Greatbatch Medical segment.
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The change in accrued liabilities related to thbapaedic facility optimization is as follows (indusands):

Production Accelerated

Severance Inefficiencies Depreciation;

and Moving and Asset Write-

Retention Revalidation offs Other Total

At December 31, 201 $ — $ — $ — $ — $ —
Restructuring charge — 24¢ 2 10 261
Write-offs — — () — ()
Cash payment — (249) — (10) (259)
At July 1, 2011 $ — $ — $ = $ = $ =

(b) 2007 & 2008 facility shutdowns and consolidaim From 2007 to 2010, the Company completed the faligviacility
shutdowns and consolidation initiatives:

. Consolidated its Electrochem manufacturing faesiin Canton, MA, Teterboro, NJ and Suzhou, Chiinta a newly
constructed facility in Raynham, M/

. Consolidated its corporate offices in Clarence, iNf6 its technology center also in Clarence, |

. Reorganized and consolidated various generahdnnistrative and research and development funstioroughout the
organization in order to optimize those resourcil the businesses it acquired in 2007 and 2

. Consolidated its Orchard Park, NY (Electrochermuafacturing), Exton, PA (Orthopaedic corporateasjiand
Saignelegier, Switzerland (Orthopaedic manufactyrfacilities into existing facilities that had eess capacity; an

. Consolidated its manufacturing operations in BlaMal into its Plymouth, MN facility

The total expenses incurred for these facility dbwins and consolidations was $17.3 million andudet the following:
*  Severance and retenti— $4.4 million;

. Production inefficiencies, moving and revalidat— $5.2 million;

»  Accelerated depreciation and asset v-offs — $5.3 million;

. Personne— $0.7 million; and

¢ Other— $1.7 million.

All categories of expenses were cash expenditesegpt accelerated depreciation and asset write-Gffsts incurred during
2010 primarily related to the Electrochem Solutibnsiness segment.

(c) Integration costsDuring 2010, the Company incurred costs relatettiéantegration of the companies acquired in 200¥ a
2008. The integration initiatives include the impkntation of the Oracle ERP system, training amdgi@nce with Company
policies, as well as the implementation of lean ufiacturing and six sigma initiatives. These expsngere primarily for
consultants, relocation and travel costs.

(d) Asset dispositions and otheburing 2011 and 2010, the Company recorded (gamis}-downs in connection with various
asset disposals, net of insurance proceeds recéiay.
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9. INCOME TAXES

The income tax provision for interim periods isetetined using an estimate of the annual effectixaate, adjusted for
discrete items, if any, that are taken into accauttie relevant period. Each quarter, the estirnhtee annual effective tax rate
is updated, and if the estimated effective tax chgnges, a cumulative adjustment is made. Ther@atential for volatility of
the effective tax rate due to several factors udiclg changes in the mix of the pre-tax income tedurisdictions to which it
relates, business acquisitions, settlements wiingaauthorities and foreign currency fluctuations.

During the second quarter of 2011, there was nagdin the balance of unrecognized tax benefitpréxmately $1.8 million
of the balance of unrecognized tax benefits woalafably impact the effective tax rate, net of fatlbenefit on state issues, if
recognized. It is reasonably possible that a rédinatf up to $1.0 million of the balance of unrenmed tax benefits may occur
within the next twelve months as a result of thpigtion of applicable statutes of limitation.

10. COMMITMENTS AND CONTINGENCIES

Litigation — The Company is a party to various legal actionsirggiin the normal course of business. While themm@any does
not believe that the ultimate resolution of anytspending actions will have a material adversecefi@ its results of
operations, financial position, or cash flowsgiiion is subject to inherent uncertainties. Iafavorable ruling were to occur,
there exists the possibility of a material advensgact in the period in which the ruling occurs.

Product Warranties— The Company generally warrants that its productismeet customer specifications and will be free
from defects in materials and workmanship. The Camypaccrues its estimated exposure to warrantynslaiased upon recent
historical experience and other specific informatis it becomes available.

The change in aggregate product warranty liabfititythe quarter is as follows (in thousands):

At April 1, 2011 $ 2,23¢
Additions to warranty resen 88
Warranty claims pai (189
Foreign currency effec 31
At July 1, 2011 $ 2,17¢
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Purchase Commitments— Contractual obligations for purchase of goodsewices are defined as agreements that are
enforceable and legally binding on the Companythatispecify all significant terms, including: foker minimum quantities to
be purchased; fixed, minimum or variable price @imns; and the approximate timing of the transectOur purchase orders
are normally based on our current manufacturingleead are fulfilled by our vendors within shoméi horizons. We enter in
blanket orders with vendors that have preferredqyiand terms, however these orders are normatigalable by us without
penalty. As of July 1, 2011, the total contraciialigation related to such expenditures is appraxaty $32.4 million and will
primarily be financed by existing cash and cashwdents, cash generated from operations, or tid Zredit Facility over the
next twelve months. We also enter into contraat®fdsourced services; however, the obligationsutitese contracts were
significant and the contracts generally contaists allowing for cancellation without significgpgnalty.

Operating Leases— The Company is a party to various operating legseeaments for buildings, equipment and software.
Minimum future annual operating lease paymentsard million for the remainder of 2011; $2.4 mitlicn 2012; $2.1 million
in 2013; $2.2 million in 2014; $1.8 million in 20Hmd $4.7 million thereafter. The Company primalélgses buildings, which
accounts for the majority of the future lease paytne

Foreign Currency Contracts—In December 2009 and February 2010, the Comparmyeshtnto forward contracts to purchase
6.6 million and 3.3 million, respectively, Mexicarsos per month through December 2010 at an exehatgyof 13.159 pesos
and 13.1595 pesos per one U.S. dollar, respectiVllgse contracts were entered into in order tgadide risk of peso-
denominated payments associated with the operadioihe Company’s Tijuana, Mexico facility for 20a6d were accounted
for as cash flow hedges.

In July 2010 and February 2011, the Company entatedorward contracts to purchase 6.6 million &ad million,
respectively, Mexican pesos per month through DéesrB011 at an exchange rate of 13.2231 pesos2ad6ll pesos per one
U.S. dollar, respectively. These contracts wereregtinto in order to hedge the risk of peso-denaied payments associated
with a portion of the operations at the Companyjeaihna, Mexico facility for 2011 and are being ascted for as cash flow
hedges.

As of July 1, 2011, these contracts had a posiéivevalue of $0.5 million, which is recorded withPrepaid Expenses and Of
Current Assets in the Condensed Consolidated Bal8heet. The amount recorded as a reduction ofd@ &stles during the <
months ended July 1, 2011 and July 2, 2010 relat¢iiese forward contracts was $0.3 million an@$0illion, respectively.
No portion of the change in fair value of the Comya foreign currency contracts during the six nisn¢énded July 1, 2011 or
July 2, 2010 was considered ineffective.

Self-Insured Medical Plan—The Company self-funds the medical insurance cgespsovided to its U.S. based employees.
The risk to the Company is being limited througé tise of stop loss insurance, which has an anedalatible of $0.2 million
per covered participant. The maximum aggregate(thessum of all claims under the $0.2 million detihle) is limited to
$14.2 million with a maximum benefit of $1.0 miltlioAs of July 1, 2011, the Company has $3.7 milheorued related to the
self-insurance of its medical plan, which is reeatih Accrued Expenses in the Condensed Consdlidgdkance Sheet, and is
primarily based upon claim history.
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Workers’ Compensation Trust—The Company is a member of a group self-insuramnst that provides workers’
compensation benefits to employees of the Compailyastern New York. Based on actual experienceCtmapany could
receive a refund or be assessed additional cotitiitsifor workers’ compensation claims. No amounage been recorded for
any refund or additional assessment. Under thé agreement, each participating organization hias gmd several liability for
trust obligations if the assets of the trust aresudficient to cover those obligations. During geeond quarter of 2011, the
Company decided to terminate its membership irsétieinsurance trust and, beginning in 2012, will ugélizaditional insuranc
to provide workers’ compensation benefits.

11. EARNINGS PER SHARE (“EPS")

The following table illustrates the calculationRdsic and Diluted EPS (in thousands, except paesimaounts):

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010

Numerator for basic EP!

Net income $ 8,55( $ 7,78¢ $ 20,49¢ $ 13,33t
Effect of dilutive securities

Interest expense on CSN | and related deferred

financing fees, net of te — 111 — 241
Numerator for diluted EP $ 8,55( $ 7,89¢ $ 20,49: $ 13,57¢
Denominator for basic EP:

Weighted average shares outstant 23,22] 23,05¢ 23,21« 23,05
Effect of dilutive securities

Convertible subordinated not — 63C — 693

Stock options, restricted stock and restrictedkstogts 611 23€ 558 20z
Denominator for diluted EP 23,83¢ 23,92¢ 23,76’ 23,94¢
Basic EPS $ 0.37 $ 0.34 $ 0.8¢ $ 0.5¢
Diluted EPS $ 0.3¢€ $ 0.3¢ $ 0.8¢€ $ 0.57

The diluted weighted average share calculationsadénclude the following securities, which are ddtitive to the EPS
calculations or the performance criteria have marbmet:

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Time-vested stock options, restricted stock anttiotsd
stock units 558,00( 1,118,001 671,00( 1,372,00
Performance-vested stock options and restrictezk sto
units 578,00( 942,00( 596,00( 956,00(
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12. COMPREHENSIVE INCOME

The Company’s comprehensive income as reportdieiCbndensed Consolidated Statements of Operatiahs
Comprehensive Income includes net income, foreigreacy translation gain (loss), and the net chamgash flow hedges, n
of tax.

The Company translates all assets and liabilitiéts doreign subsidiaries, where the U.S. dol&anot the functional currency,
the period-end exchange rate and translates inemeh@xpenses at the average exchange rates ihdfgny the period. The
net effect of these translation adjustments isnd=mbin the condensed consolidated financial statésras comprehensive
income (loss). Translation adjustments are notsaeglfor income taxes as they relate to permangastments in the
Company’s foreign subsidiaries.

The Company has designated its interest rate sarab$oreign currency contracts (See Note 5 “Dehtf Hote 10
“Commitments and Contingencies”) as cash flow hedgecordingly, the effective portion of any changehe fair value of
these instruments is recorded in comprehensivanecoet of tax, and reclassified into earningsefiedt Expense — swaps,
Cost of Sales — foreign currency contracts) ingame period or periods during which the hedged#etion affects earnings.

Accumulated Other Comprehensive Income is compiigdke following (in thousands):

Defined

Benefit Foreign

Pension Cash Currency Total Net-of-

Plan Flow Translation Pre-Tax Tax

Liability Hedges Adjustment Amount Tax Amount
At December 31, 201 $ (2,019 9 12y $ 12,23( $ 10,09t $ 37t $ 10,47(
Unrealized gain on cash flow hedc — 46C — 46( (167) 29¢
Realized loss on cash flow hed — 12¢€ 12¢ (44 82
Foreign currency translation ge — — 11,30: 11,30: — 11,30:
At July 1, 2011 $ (2019 % 46E $ 23,53t $ 21,98¢ $ 17¢C $ 22,15¢
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13. FAIR VALUE MEASUREMENTS

The following table provides information regardiagsets and liabilities recorded at fair value em@ompany’s Condensed
Consolidated Balance Sheet as of July 1, 201h@ogands):

Fair Value Measurements Usinc

Quoted
Prices in Significant
Active Markets Other Significant
At for Identical Observable Unobservable
July 1, Assets Inputs Inputs
Description 2011 (Level 1) (Level 2) (Level 3)
Assets
Foreign currency contrac $ 464 % — 3 464 % —

Foreign currency contracts The fair value of foreign currency contracts de¢ermined through the use of cash flow models
that utilize observable market data inputs to estinfiair value. These observable market data inpabsde foreign exchange
rate and credit spread curves. In addition to twve, the Company receives fair value estimatens tie foreign currency
contract counterparty to verify the reasonableésise Company’s estimates. The Company’s foreigmency contracts are
categorized in Level 2 of the fair value hierarchy.

Convertible subordinated notes The fair value of the Company’s convertible suioated notes disclosed in Note 5 “Debt”
was determined based upon recent third-party tcdieses for the Company’s notes in an inactive markee Company’s
convertible subordinated notes are valued for d&sale purposes utilizing Level 2 measurementsefalr value hierarchy.

Cost method investments The Company holds certain cost method investméatsare measured at fair value on a non-
recurring basis in periods subsequent to initiebgmition. The fair value of a cost method invesitrie only estimated if there
are identified events or changes in circumstarttasindicate impairment may be present. The agt¢gezgrying amount of the
Company'’s cost method investments included in Oftssets was $5.6 million and $11.8 million as dfJy 2011 and
December 31, 2010, respectively. During the secpradter of 2011, the Company recorded a $0.3 milloite-down of one of
its cost method investments based upon a recesk sftering by that Company. This investment now ha0 book value. On
January 5, 2011, the Company sold its cost metioesiment in IntElect Medical, Inc. (“IntElect”) gonjunction with Boston
Scientific’s acquisition of IntElect. This transiact resulted in a pre-tax gain of $4.5 million @2nillion net of tax).
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14. BUSINESS SEGMENT, GEOGRAPHIC AND CONCENTRATION RISK INFORMATION

The Company operates its business in two repors®gments — Greatbatch Medical and ElectrochentiSotu
(“Electrochem”). The Greatbatch Medical segmentgtesand manufactures medical devices and compef@nthe cardiac
rhythm management (“CRM”), neuromodulation, vascalecess and orthopaedic markets. Additionally a@ratch Medical
offers valueadded assembly and design engineering servicggdducts that incorporate Greatbatch Medical coreptm As ¢
result of the strategy put in place over three yeao, Greatbatch Medical now offers its customersplete medical devices
including design, development, manufacturing, ratuly submission and supporting worldwide distridnut This medical
device strategy is being facilitated through th&@roup and leverages the component technologyedtBatch Medical and
Electrochem in the Company’s core markets: cardiowkar, neuromodulation and orthopaedic.

Electrochem designs, manufactures and distribuiesapy and rechargeable batteries, battery pacisnamreless sensors for
demanding applications in markets such as eneegyriy, portable medical, environmental monitorarg more.

The Company defines segment income from operatisrssales less cost of sales including amortizanwhexpenses
attributable to segment-specific selling, general administrative, research, development and ergimg expenses, and other
operating expenses. Segment income also inclugesgian of non-segment specific selling, general administrative
expenses based on allocations appropriate to {ense categories. The remaining unallocated opgratid other expenses |
primarily administrative corporate headquartersegrges and capital costs that are not allocategptartable segments.
Transactions between the two segments are nofisamti. An analysis and reconciliation of the Compa business segment,
product line and geographic information to the eztpe information in the Condensed Consolidatedftial Statements
follows. Sales by geographic area are presentedldgating sales from external customers basedtmravthe products are
shipped to (in thousands):

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Sales:
Greatbatch Medice
CRM/Neuromodulatior $ 77,72¢ $ 78,83¢ $ 155,76 $ 155,76
Vascular Acces 10,76¢ 11,007 21,24: 19,17:
Orthopaedic 37,92: 30,48¢ 77,51 59,92¢
Total Greatbatch Medic:i 126,41! 120,33 254,51} 234,86!
Electrochen 20,10¢ 20,46: 40,84: 37,95¢
Total sales $ 146,52 $ 140,79 $ 295,35¢ $ 272,82
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Segment income from operatiol
Greatbatch Medice
Electrochen
Total segment income from operatic
Unallocated operating expens
Operating income as report
Unallocated other expen

Income before provision for income ta»

Sales by geographic are
United State:
Non-Domestic locations
Puerto Ricc
Belgium
United Kingdom & Irelanc
Rest of world

Total sales

Three Months Ended

Six Months Ended

Four customers accounted for a significant portibthe Company’s sales as follows:

Customer A
Customer E
Customer C
Customer C

July 1, July 2, July 1, July 2,
2011 2010 2011 2010
$ 17,70( $ 18,18: $ 36,64 $ 32,21
4,857 3,331 9,25¢ 7,084
22,55 21,51« 45,90¢ 39,297
(4,24¢) (4,197%) (9,637%) (7,989
18,30: 17,31° 36,26¢ 31,31
(5,539 (5,336 (5,67¢) (10,799
$ 12,76¢ $ 11,98: $ 30,59: $ 20,51t
Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
$ 61,09: $ 67,17( $ 126,29 $ 125,38
24,65: 23,53 50,83: 46,13¢
17,62¢ 14,52¢ 36,597 30,71:
17,62¢ 11,42 28,11¢ 25,04¢
25,527 24,14 53,517 45,53]
$ 146,52 $ 140,79 $ 295,35¢ $ 272,82
Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
19% 22% 20% 23%
17% 19% 17% 18%
14% 11% 14% 12%
8% 7% 8% 8%
58% 59% 59% 61%
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Long-lived tangible assets by geographic areasifelbows (in thousands):

As of
July 1, December 31
2011 2010
United State: $ 120,82 $ 126,51¢
Rest of worlc 37,16¢ 36,09¢
Total $ 157,99: $ 162,61
15. IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

In the normal course of business, management eealai#l new accounting pronouncements issued b¥fitrencial Accounting
Standards Board (“FASB”), Securities and Exchangmmission, Emerging Issues Task Force, Americatituins of Certified
Public Accountants or other authoritative accoumtindies to determine the potential impact they heaye on the Company’s
Condensed Consolidated Financial Statements. Bgsmuthis review, except as noted below, managedwsd not expect any
of the recently issued accounting pronouncemertighwhave not already been adopted, to have a imlatapact on the
Company’s Condensed Consolidated Financial Statesmen

In June 2011, the FASB issued Accounting Standdmttate (“ASU”) No. 2011-05, “Comprehensive Incomefic 220):
Presentation of Comprehensive Income.” ASU No. 208 provides companies two choices for presentatgntome and
comprehensive income: in a single continuous staténor in two separate, but consecutive, statesn@mésenting
comprehensive income in the statement of equitypiknger an option. ASU No. 2011-05 is effectisethe Company
beginning in fiscal year 2012 and is not expectelave a material impact on the Compan@ondensed Consolidated Finan
Statements as it only changes the disclosuresusuting comprehensive income and as the Compangdgingresents net
income and comprehensive income in a single coatiastatement.

In May 2011, the FASB issued ASU No. 2011-04, “Rétue Measurement (Topic 820): Amendments to Aghi@ommon
Fair Value Measurement and Disclosure RequiremantsS. GAAP and IFRSs.” ASU No. 2011-04 establsheglobal
standard for applying fair value measurement. kitazh to a few updates to the measurement guidaksel No. 2011-04
includes enhanced disclosure requirements. The sigrsficant change for companies reporting undss. . GAAP is an
expansion of the disclosures required for “Leveir®@asurements; that is, measurements based on wvattisaenputs, such as
company’s own data. This update is effective fer@mpany beginning in fiscal year 2012. The Corgpsucurrently
assessing the impact of ASU No. 2011-04 on its @osdd Consolidated Financial Statements.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

Our Business

We operate our business in two reportable segmern@reatbatch Medical and Electrochem Solutions€tBbchem”). Greatbatch
Medical designs and manufactures medical devicésamponents for the cardiac rhythm management fiI3Rheuromodulation,
vascular access and orthopaedic markets. Greathdital's component products include: 1) battereapacitors, filtered and
unfiltered feedthroughs, engineered componentsantbsures used in implantable medical devices P$R); 2) introducers,
catheters, steerable sheaths and implantable stimulleads; and 3) instruments and delivery systesed in reconstructive, trauma
and spine surgeries as well as hip, knee and shouigblants. Additionally, Greatbatch Medical oferalue-added assembly and
design engineering services for medical systemsamites within the markets in which it operates.aresult of the strategy put in
place over three years ago, Greatbatch Medicalaftavs its customers complete medical devices itinly design, development,
manufacturing, regulatory submission and suppostogdwide distribution. This medical device stigas being facilitated throuc
our QiG Group (“QiG") and leverages the componenhhology of Greatbatch Medical and Electrochemuincore markets:
cardiovascular, neuromodulation and orthopaedic.

Electrochem provides technology solutions for cattindustrial applications, including customizeattbry power and wireless
sensing systems. Originating from the lithium @@liented for the implantable pacemaker by our Camijsafounder, Wilson
Greatbatch, Electrochem’s technology and supetiatity and reliability is utilized in markets worldde.

Our Customers

Greatbatch Medical customers include leading oalggguipment manufacturers (“OEMsi), alphabetical order here and througf
this report, such as Biotronik, Boston Scientifichnson & Johnson, Medtronic, Smith & Nephew, S@ioup, St. Jude Medical,
Stryker and Zimmer. The nature and extent of ollingerelationships with each OEM varies in ternidoeadth of products
purchased, purchased product volumes, length dfaxtonal commitment, ordering patterns, inventognagement and selling
prices. During the six months ended July 1, 20Xdist@n Scientific, Johnson & Johnson, Medtronic 8hdlude Medical collectively
accounted for 59% of our total sales.

Our Electrochem customers operate in the energyrisg portable medical and environmental monitgrimarkets and include 3M,
General Electric, Halliburton, Honeywell, Weathed@nd Zoll Medical. During 2011, Electrochem eatkinto long-term supply
agreements with several of its larger OEM custopntarss securing a significant portion of their newe. Additionally, these contra
are significant because they are with customensarkets that historically have not committed togdgarm supply agreements, and
provide a good example of how Electrochem is deiegeits relationship with customers and is a testainto their commitment to
quality and reliability.

Financial Overview

Second quarter 2011 sales grew 4% over the prar yeriod to $146.5 million, reflecting strong afaedic revenue growth and
favorable foreign currency exchange rates. Exclydire benefit of foreign currency exchange ratetélations, which increased sa
by approximately $5 million in the second quarte2@11 (approximately $6 million year-to-date),esaivere up 1% compared to the
prior year. Orthopaedic revenue growth for the tpraeflects customer product launches, as wetaket share gains as a result of
the investments made in this product line overdeseveral years. For the first half of 2011aktstles increased 8%, or 6% on a
constant currency basis, to $295.4 million. Thisrgg constant currency growth was driven by oucuks access (11%), orthopae
(19%) and Electrochem (8%) product lines and ithtsts the benefits of our diversified revenue b@sg.CRM and

Neuromodulation product line sales for the secamatigr decreased 1% when compared to the priorpgrard (consistent ye-to-
date) as the benefit of customer inventory builtl$ product launches, was offset by continued pgigiressure, as well as the
contraction in the underlying CRM market.

-25-




Table of Contents

We prepare our financial statements in accordarntteagcounting principles generally accepted inlimited States of America
(“GAAP”). Additionally, we consistently report ardiscuss in our quarterly earnings releases andiav@resentations adjusted
operating income and margin, adjusted net incondeaaijusted earnings per diluted share. These adjashounts consist of GAAP
amounts excluding the following adjustments todktent they occur during the period: (i) facilityrsolidation, manufacturing
transfer and system integration charges, (ii) ass&t-down and disposition charges, (iii) sevemnbarges in connection with
corporate realignments or a reduction in force tfie) impact of non-cash charges to interest expguseo the accounting change
governing convertible debt, (v) unusual or infregleoccurring items, (vi) certain R&D expenditur@sich as medical device des
verification testing (“DVT") expenses), (vii) galoss on the sale of investments and (viii) the medax (benefit) related to these
adjustments. We believe that reporting these ansquialvides important supplemental information to iouestors and creditors
seeking to understand the financial and businessl$rrelating to our financial condition and resolt operations. Additionally,
certain performance-based compensation incentingded to our executives are determined utilizwljusted amounts.

GAAP operating income for the second quarter ofl2@treased 6% to $18.3 million, compared to $4ilBon for the 2010 secor
quarter. Adjusted operating income increased 3%18&4 million compared to $17.8 million for the cpanable 2010 period. These
improvements reflect the benefit of the higher rexeeduring the quarter, as well as our various ieitiatives, which helped to offs
the negotiated price reductions given to some ofanger OEM customers at the end of last yeaxahange for longerm contracts
Additionally, during the quarter we continued tokaaignificant investment in support of our initi@ to develop complete medical
devices for our OEM customers. For the first twargers of 2011, GAAP and adjusted operating incoraee $36.3 million and
$37.1 million, respectively, representing increasies6% and 13%, respectively, reflecting higheferaue and gross profit levels,
which were partially offset by higher professioaall consulting costs.

A reconciliation of GAAP operating income to adggtamounts is as follows (in thousands):

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Operating income as report $ 18,30 $ 17,31: $  36,26¢ $ 31,31
Adjustments
Medical device DVT expenses (RD& 634 — 1,22¢ —
Consolidation cost 22 53¢ 261 85€
Integration expense — 8 — 13C
Asset dispositions and oth (542 (49 (614 501
Adjusted operating incorr $ 18,41° $ 17,81: $ 37,14( $ 32,80(
Adjusted operating marg| 12.€% 12.7% 12.€% 12.%

-26-




Table of Contents

GAAP and adjusted diluted EPS for the second qua@igl were $0.36 and $0.43 per share, respectiveigpared to $0.33 and
$0.40 per share, respectively, for the second gquaft10. These represent increases of 9% and 8peatvely and reflect our
operational leverage discussed above, and ourdialdeverage resulting from our significant debduction over the past year, as
well as a lower effective tax rate due to the rgitesnent of the R&D tax credit. For the first siomths of 2011, GAAP and adjusted
diluted EPS were $0.86 and $0.88 per share, ragphttrepresenting increases of 51% and 24%, sy, over the prior year.
During the first quarter of 2011, we recorded &34illion ($3.0 million net of tax and $0.12 petuded share) gain from the sale
cost method investment, which is included in theARAdiluted EPS amount for the year-to-date period.

A reconciliation of GAAP net income and diluted E®Sadjusted amounts is as follows (in thousandsegt per share amounts):

Three Months Ended Six Months Ended
July 1, July 2, July 1, July 2,
2011 2010 2011 2010
Income before taxes as repor $ 12,76¢ $ 11,98: $ 30,59: $ 20,51¢
Adjustments
Medical device DVT expenses (RD& 634 — 1,224 —
Consolidation cost 22 53¢ 261 85€
Integration expense — 8 — 13C
Asset dispositions and oth (542) (49 (614 501
(Gain) loss on cost method investments, 317 — (4,2372) —
CSN Il conversion option discount amortizat 2,101 1,95( 4,16: 3,86¢
Adjusted income before tax 15,29¢ 14,42¢ 31,39: 25,867
Adjusted provision for income tax 5,10( 5,04¢ 10,37¢ 9,05:
Adjusted net incom $ 10,19¢ $ 9,37i $ 21,01t $ 16,81«
Adjusted diluted EP:! $ 0.4: $ 0.4C $ 0.8¢ $ 0.71
Number of share 23,83¢ 23,92¢ 23,76 23,94¢

Our CEQO’s View

We are pleased with the results for the first twarters of the year, which exceeded our plans.dersified revenue base helpec
to deliver strong results despite the challengeangdacing in the contracting CRM market. We amndi to make significant
investment in the development of complete mediealaks for our customers, which is being enabledunyoperational and financ
leverage. | am encouraged by the progress we hade n our entire portfolio of medical devices, athéontinue to build
momentum. During 2011, we began to see the fixgmees from this strategy, which has generated @vemillion of incremental
revenue in 2011 and is expected to build meanihg@yer the next several years. With that saidyemain cautious on the nerm
prospects for our Company due to the headwindsdamiir markets, particularly within our CRM prodiioe.
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Government Regulation

The Patient Protection and Affordable Care Act tiedHealth Care and Education Affordability Rectiation Act (collectively
“Health Care Reform”) legislated broad-based changehe U.S. health care system that could sigaritly impact our business
operations and financial results, including higbetower revenue, as well as higher employee médasts and taxes. Health Care
Reform imposes significant new taxes on OEMs ofaximately $20 billion over ten years, which widlsult in a significant increa
in the tax burden on our industry and which cowdsieha material, negative impact on our resultspefations and our cash flows.
Other elements of Health Care Reform such as caatipareffectiveness research, an independent payadeisory board, payment
system reforms including shared savings pilots@hdr provisions could meaningfully change the Wwaglthcare is developed and
delivered, and may materially impact numerous asp&foour business, results of operations and firzucondition. Many significat
parts of Health Care Reform will be phased in dlaernext eight years and require further guidamekdarification in the form of
regulations. As a result, many of the impacts odltheCare Reform will not be known until those riagions are enacted.

In January 2010, the U.S. Department of Transgortaand the Pipeline and Hazardous Materials $a#dministration (“PHMSA)
issued a Notice of Proposed Rulemaking, “Hazarddaierials: Transportation of Lithium Batteries.” RFI3A, in conjunction with
the Federal Aviation Administration is proposingatdend requirements in the hazardous material$atdgyus on the transportation
of lithium cells and batteries, including lithiurelts and batteries packed or contained in equipnidrg Company is actively
monitoring this rulemaking process and any othgislative activities related to lithium batteryrisportation because of the poten
negative effect they could have on our Greatbateldivhl and Electrochem businesses.

Product Development

We continue to develop new component productsgptieations in our core markets, such as:
1. Q power solutions QHI® & QMR @, which maximize device performance and longevityhwmitinimal size

2. QCAPS™ which, when paired with QHR batterfgsvides the smallest, longest-lived, highestgn@ower solutions for
tachycardia device:

3. orthopaedic capabilities in order to impranelity and shorten lead-times including the opgraf additional regional
development center

4. minimally invasive surgical techniques for the ogthedic industry
5. disposable instrumentation for the orthopaedic stigt and
6. next generation power sources for Electroc’s energy and portable medical custom

As part of the natural evolution of our Company2008, we reassigned 40 Greatbatch Medical engineareate the QiG Group in
order to help facilitate the development of complmiedical devices for our customers. In creating,@ie pooled and focused the
tremendous talent, resources and capacity for mtimv within our organization. Today, QiG encomgas$20 research and
development professionals working in facilitiediire states and focused on three compelling therépareas: cardiovascular,
neuromodulation and, longer-term, orthopaedics.itiatthlly, QiG has established partnerships witarea dozen key physicians
who are highly specialized in these areas. Thegagyahips are helping us to design medical deviioes the ground up with
features that will meet the needs of today’s pcawgi clinicians.
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Within QIiG, we are utilizing a disciplined and disdied portfolio approach with three investmentdas—strategic equity
investments in start-up companies, OEM customeretis projects, and incubating new medical devicdx sold or licensed to an
OEM partner. The QiG Group employs a disciplined #rorough process for evaluating these opporemith scorecard process is
utilized to review and select the most strategycadiluable ideas to pursue, taking into accountst bf variables including the
market opportunity, regulatory pathway and reimborent; market need and market potential; intelEdgitoperty and projected
financial return.

As a result of the investments we have made, wa@neable to provide our customers with completelicad devices. This includes
development and regulatory submissions, as weliasufacturing and supporting worldwide distributidhese medical devices are
full product solutions that complement our OEM ousérs’ products and utilize the component expedisg capabilities residing
within Greatbatch Medical and Electrochem. The fient our OEM customers include shortening theetito market for these
devices by accelerating the velocity of innovatioptimizing their supply chain and ultimately prdwig them with cost efficiencies.

We are currently in various stages of developmerdver a dozen medical devices, either througmpaships with our OEM
customers or independently. While we do not intendiscuss each of these projects individually epdrter, we will discuss
significant milestones as they occur. Some of tldinal device projects that we currently are wagkam include:

Cardiovascular portfolie— Venous and arterial introducers, anti-microbi@dtings, steerable delivery systems, and MRI caondit
brady, gastric stimulation and sleep apnea leads.

Neuromodulation portfoli— Algostim spinal cord stimulator for the treatmefithronic pain of the trunk and limbs.

Cost Savings and Consolidation Efforts

In 2011 and 2010 we recorded charges in Other @pgrdncome) Expense, Net in the Condensed Cotestld Statements of
Operations related to cost savings and consolidaiforts. These initiatives were undertaken torionp our operational efficiencies
and profitability. Additional information regardirtge timing, cash flow and amount of future expéuréis is set forth in Note 8
“Other Operating (Income) Expense, Net” of the Ndtethe Condensed Consolidated Financial Statencentained in this report.
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Our Financial Results

We utilize a fifty-two, fifty-three week fiscal yeanding on the Friday nearest December 31st. Favéek years, each quarter
contains 13 weeks. The second quarter of 2011 @hd &€nded on July 1, and July 2, respectively,eauth contained 13 weeks. The
commentary that follows should be read in conjwrctvith our Condensed Consolidated Financial Statgsand related notes and
with the Management’s Discussion and Analysis ofRtcial Condition and Results of Operations coetiim our Form 10 for the
fiscal year ended December 31, 2010.

The following table presents certain selected fom@rninformation derived from our Condensed Cordatied Financial Statements
the periods presented (dollars in thousands, exmapthare data):

Three Months Ended Six Months Ended
July 1, July 2, $ % July 1, July 2, $ %
2011 2010 Change Change 2011 2010 Change Change
Sales:
Greatbatch Medice
CRM/Neuromodulatio $ 77,72¢ $ 78,83¢ $(1,114) -1%  $155,76: $155,76: $ @ 0%
Vascular Acces 10,76¢ 11,001 (23 -2% 21,24 19,17: 2,07 11%
Orthopaedic 37,92: 30,48¢ 7,43¢ 24% 77,51: 59,92¢ 17,58: 29%
Total Greatbatch
Medical 126,41! 120,33: 6,08 5% 254 ,51! 234,86! 19,65( 8%
Electrochen 20,10¢ 20,46: (359 -2% 40,84 37,95¢ 2,88¢ 8%
Total sales 146,52: 140,79! 5,72¢ 4% 295,35¢ 272,82 22,53¢ 8%
Cost of sale: 99,92( 95,33¢ 4,58¢ 5% 201,58 185,70: 15,88 9%
Gross profit 46,60 45,45¢ 1,14¢ 3% 93,77 87,12! 6,657 8%
Gross profit as a % of
sales 31.8% 32.5% 31.7% 31.9%
Selling, general and
administrative
expenses (SG&A 17,57: 16,47( 1,101 7% 36,22( 32,12 4,09¢ 13%
SG&A as a % of sale 12.(% 11.7% 12.2% 11.8%
Research, development
and engineering costs,
net (RD&E) 11,25( 11,177 73 1% 21,63¢ 22,20: (563) -3%
RD&E as a % of sale 7.7% 7.% 7.3% 8.1%
Other operating
(income) expense, n (520 49t (1,015 NA (359 1,48 (1,840 NA
Operating incom: 18,30: 17,317 98¢ 6% 36,26¢ 31,31 4,95¢ 16%
Operating margil 12.5% 12.2% 12.2% 11.5%
Interest expens 4,40z 5,13¢ (73€) -14% 8,671 10,281 (1,610 -16%
Interest incom — 3 3 NA (8) (5) (3) 60%
(Gain) loss on cost
method investments,
net 317 — 317 NA (4,237) — (4,237) NA
Other expense, n 81¢ 20C 61¢ 31(% 1,241 51€ 72t 141%
Provision for income
taxes 4,214 4,19: 21 1% 10,09" 7,18( 2,917 41%
Effective tax rate 33.(% 35.(% 33.(% 35.(%
Net income $ 8,55( $ 7,78t $ 762 10% $ 20,49: $ 13,33 $ 7,15¢ 54%
Net margin 5.8% 5.8% 6.6% 4.5%
Diluted earnings per sha $ 0.3€ $ 03¢ $ 0.0t 9% $ 0.8¢ $ 0.57 $ 0.2¢ 51%
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Sales

Consolidated second quarter 2011 sales grew 4%toeeqrior year period to $146.5 million. Excluditige $5 million of benefit

from foreign currency fluctuations, revenue growtss 1% despite a slowdown in the CRM market anghaomparisons for our
vascular access and Electrochem product lineso@iopaedic product line reported strong organiemeie growth and was a
significant contributor to our solid second quaresults. For the year-to-date period, sales araBéve the prior year period, or 6%
on a constant currency basis, reflecting the benefiour diversified revenue base. It is import@nnote that foreign currency
exchange rate fluctuations only impact our orthdpaproduct line sales. Thus, for all other prodirets, the sales change
percentages disclosed are the same on both aed@ont a constant currency basis.

Greatbatch Medical— CRM and Neuromodulation product line sales fer ¢kcond quarter 2011 decreased 1% compared to the
prior year period and were consistent with themy&ar for the year-to-date period. During thetfivgo quarters of 2011, CRM
revenue included the benefit of customer inventerjds and product launches, which was offset bytinaed pricing pressure, as
well as the contraction in the underlying CRM markaurrently, we believe that customer inventoryidsiare now complete and
will not recur in the second half of 2011. We anéi@pating that this will add additional presswre our CRM revenue for the secc
half of the year in addition to the market and imgcheadwinds we are already facing.

Our visibility to customer ordering patterns is paaelatively short period of time. Our customiease inventory management
programs, alternative supply arrangements, andtaémtegration plans, and the relative marketstzanong the OEM
manufacturers’ changes continuously. Additionalg, face pricing pressures from our customers ampaiticular our four largest
OEM customers upon which a significant portion of sales is dependent. These pressures have iaedraa®f late due to the
downturn in the economy, and more specifically,dbptracting CRM market. Consequently, these ahdrdactors will continue to
significantly impact our sales.

In comparison to the prior year, 2011 second quasgkes for the vascular access product line deetka% to $10.8 million but
increased 11% on a year-ate basis primarily due to increased introducksséirst quarter 2010 introducer sales were irtguhlby
customer inventory reduction programs. Orderinggpas have now returned to a more normalized |&edcular access sales for
first half of 2011 include over $1 million of inarental medical device related sales. Although tsolute revenue is still modest,
we are making strong progress on all medical dewitiatives and expect this amount to continuéudd meaningfully over the ne
several years.

Orthopaedic sales of $37.9 million for the secoudrter of 2011 were 24% above the comparable 2@1i6d¢ and included
approximately $5 million of favorable foreign cuney exchange rate benefit. Excluding this benséites increased 8% organically
over the prior year period despite slower than etgoeunderlying market growth. For the first twaacders of 2011, orthopaedic se
were $77.5 million and included $6 million of faate foreign currency exchange rate benefit. Oarstant currency basis,

2011 year-to-date orthopaedic sales increased 1@%ttloe 2010 period. These increases occurredsatbsf our orthopaedic
products, which benefitted from customer produghtdes, as well as from market share gains duniagjuarter. These market sh
gains are a result of the investments made ovda#taeveral years to expand capabilities, shdetsh times, and improve quality
and on-time delivery. We expect Orthopaedic reveowontinue to benefit from these factors fortimainder of 2011, which will
be partially offset by seasonal slow-downs in thiedtquarter.
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Electrochem— Second quarter 2011 sales for Electrochem destle28 to $20.1 million compared to $20.5 milliortle second
quarter of 2010, which included the benefit of ousér inventory re-stocking. For the year-to-datéqok Electrochem sales were
$40.8 million or 8% above the prior year. Electrechsales reflect continued strength in the enenglyesvironmental monitoring
markets. We currently expect Electrochem revenuéhidsecond half 2011 will be below the mae for the first two quarters of tt
year, due to seasonality in the energy market la@ditning of inventory pulls by our customers ie gnvironmental monitorin
market.

2011 Outlook— Given the results for the first two quartersyadl as our expectations for the remainder of tharyat this time we
are revising our 2011 guidance ranges providedeabéginning of the year as follows:

Previous Guidance Revised Guidance
Sales $540 million— $560 million $550 million— $570 million
Adjusted Operating Income as a % of S 12.0%— 13.0% 12.0%— 13.0%
Adjusted Diluted EP! $1.55— $1.65 $1.60— $1.70

It is important to note that foreign currency exupa rate fluctuations added approximately $6 mmllio revenue for the first two
quarters of 2011 in comparison to 2010. It alsmigortant to note that foreign currency exchande flactuations do not materially
impact our operating income as the benefit fronhéigevenue levels are naturally offset by a cpading increase in production
and administrative costs.

Gross Profit
Changes to gross profit as a percentage of salestfre prior year were due to the following:

Change From Prior Year
Three Months Six Months

Capacity & productivity@ 2.2% 1.8%
Performanc-based compensatic®) -1.4% -1.2%
Selling price© -1.7% -1.5%
Mix change® -0.1% 0.2%
Other 0.5% 0.6%

Total percentage point change to gross profit pereentage of sale -0.5% -0.2%

(&) Our gross profit percentage benefitted froghér sales volumes, which absorbed excess capasityell as productivity gains
from our various lean initiative

(b) Our gross profit percentage for 2011 includésgher level of performance-based compensatiparese due to our strong first
half results compared to 2010. Performance-baseubensation is accrued based upon management’statipamf what level
of performance will be achieved relative to targsts

(c) Our gross profit percentage was negativelyaated in 2011 in comparison to the prior yeartdugrice concessions made to
our larger OEM customers near the end of 2010 ahaxge for long-term contracts. We expect this tieg@mpact to continue
for the remainder of 201

(d) Our gross profit percentage was positivelpacted by an increase in mix of higher margin Etattem sales in comparison to
the prior year, which was offset by an increaslewer margin orthopaedic sales as a percentagaalfdales
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We expect that our gross profit margin will coniraround the current level for the remainder ofyis@. Over the long-term, we
expect our gross profit margin to improve as mgstesn and device level products are introducedc¢hvhipically earn a higher
margin, and as sales volumes increase and absces®gapacity.

SG&A Expense
Changes to SG&A expenses from the prior year weeetd the following (in thousands):

Change From Prior Year
Three Months Six Months

Performanc-based compensati(® $ (61€) $ 95¢
Professional and consulting expel®) 1,392 2,33¢
Other(©) 32t 80z

Net increase in SG& $ 1,101 $ 4,09¢

(&) SG&A for the first six months of 2011 includénigher level of performance-based compensatiperese due to our strong first
half results compared to 2010. Performance-basexgbensation is accrued based upon management'statipe®f what level
of performance will be achieved relative to targsts

(b) Amounts represent the change in professiandlconsulting expense from the 2010 period ardated higher level of
corporate development initiatives, including castaurred in connection with our Investor Day in Miar2011, as well as costs
incurred as part of our medical device strateggluiting consulting and a communication campaigtn wiistomers and
employees

(c) SG&A costs were negatively impacted in 2011 assalt®f foreign currency exchange rate fluctuatjamisich increased SG&
costs by approximately $0.4 million and $0.6 millior the three and six month periods ending JuB0L 1, respectively, in
comparison to 201(

RD&E Expenses, Ne

Net RD&E costs are comprised of the following (iotisands)

Three Months Ended Six Months Ended

July 1, July 2, July 1, July 2,

2011 2010 2011 2010
Research and development cc $ 4,63 $ 4,42¢ $ 8,51 $ 8,954
Engineering cost 8,651 8,80¢ 17,567 16,811
Less cost reimbursemer (2,040 (2,057%) (4,447) (3,570
Engineering costs, n 6,617 6,751 13,12¢ 13,24
Total RD&E, nel $ 11,25( $ 11,177 $ 21,63¢ $ 22,20:

Net RD&E costs for the 2011 second quarter were3fdfllion, and were consistent with the prior ye#s we continue to inve
resources in developing complete medical devicesdo OEM customers. For the first six months of 2Onet RD&E costs
decreased $0.6 million to $21.6 million compareth®prior year. First quarter 2011 results inclbhdgher cost reimbursements fr(
customers, which was primarily due to the achiew&roé contractual milestones on two medical deyicgects. Excluding the
higher cost reimbursements, net RD&E remained stersi with the prior year for both the current ¢emand year-to-date periods.
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During the second quarter of 2011, we incurred $&lbon ($10.4 million year-to-date) of RD&E expses related to the
development of medical devices compared to $4.liami($9.3 million year-to-date) in 2010. Net RD&#&r the second quarter of
2011 includes $0.6 million ($1.2 million year-totdpof DVT costs related to the QiG Group’s devebept of a neuromodulation
platform compared to $0 for the prior year periods.

Over the long-term, we expect net RD&E, excludingTDexpenses, to remain around 8.5% to 9.0% of shlesRD&E for the first
half of 2011 is 7.3% of sales and is expected thipker during the second half of 2011.

Other Operating (Income) Expense, Net

Other operating (income) expense, net is compia$eie following (in thousands):

Three Months Ended Six Months Ended

July 1, July 2, July 1, July 2,

2011 2010 2011 2010
Orthopaedic facility optimizatio® $ 22 $ — $ 261 $ —
2007 & 2008 facility shutdowns and consolidati(®) — 53¢ — 85€
Integration cost(©) — 8 — 13C
Asset dispositions and oth(d) (542) (49) (614) 501
Total other operating (income) expense, $ (5200 $ 49t $ (359 $ 1,48

(@) During the third quarter of 2010, we begamtmr costs in connection with the optimizationoof Orthopaedic operations in
order to increase capacity, further expand our liéipas and reduce dependence on outside supplitisnately these updates
will further reduce our lead times, improve quahktyd allow us to better meet the needs of our ouste. Additional
information regarding the timing, cash flow and amioof future expenditures is discussed in Not®©gher Operating (Incomt
Expense, N¢' of the Notes to the Condensed Consolidated Fine8tdéements contained in this rept

(b) In 2010, we recorded charges related to atpus cost savings and consolidation effortsateti in 2007 and 2008. Over the
long-term, we expect these initiatives to contitmeositively impact operational efficiencies andffiability. Additional
information regarding the timing, cash flow and amiof future expenditures is discussed in Not®©gtr Operating (Income
Expense, N¢' of the Notes to the Condensed Consolidated Fine8tadéements contained in this rep:

(c) During 2010, we incurred costs related toitttegration of the companies acquired in 2007 20@B. The integration initiatives
include the implementation of the Oracle ERP systeaining and compliance with policies, as weltlas implementation of
lean manufacturing and six sigma initiatives. Thpaemses were primarily for consultants, relocatiad travel costs

(d) During 2011 and 2010, we recorded (gains)eadibwns in connection with various asset disposal®f insurance proceeds
received, if any
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Interest Expense and Interest Incon

Interest expense for the second quarter and yedatoperiods of 2011 were below the comparablegeiof 2010 primarily due to
the benefit of paying down our long-term debt waittess cash flow from operations. Interest incoonéhfe same periods of 2011
was relatively consistent with the comparable 2p&6ods. We currently expect that our new creditlitsg will add approximately
$0.5 million to $1.0 million of additional intereskpense in 2011.

Gain (Loss) on Cost Method Investments, Net

During the second quarter of 2011, we recorded.a& $lion write down of one of our cost method @stments based upon a recent
stock offering by that company. This investment i@ a $0 book value. In January 2011, we sola¢esirmethod investment in
IntElect Medical, Inc. (“IntElect”) in conjunctiowith Boston Scientific’s acquisition of IntElect. &\bbtained our ownership interest
in IntElect through our acquisition of BIOMEC, Inn.2007 and two subsequent additional investmdriiis transaction resulted ir
pre-tax gain of $4.5 million ($3.0 million net-adix).

Other Expense, Net

Other expense, net primarily includes the impadbofign currency exchange rate fluctuations ongaations denominated in
foreign currencies.

Provision for Income Taxe:

The effective tax rate for the three and six momthded July 1, 2011 was 33% versus 35% for the acaiye 2010 periods primari
as a result of the research and development tabit,cnehich expired at the end of 2009 and was tates in the fourth quarter of
2010 for 2010 and 2011.

We believe it is reasonably possible that a rednabf up to $1.0 million of the balance of unreciagd tax benefits may occur
within the next twelve months as a result of thpigation of applicable statutes of limitation, whierould positively impact the
effective tax rate in the period of reduction.

Liquidity and Capital Resources

As of
July 1, December 31
(Dollars in thousands 2011 2010
Cash and cash equivalel® $ 36,94 $ 22,88:
Working capital® $ 176,06: $ 150,92.
Current ratic@® 3.3t 3.4¢

(@) The increase in cash and cash equivalents, andvgockpital primarily relates to cash flow from ogigons of $37.8 million fc
the first half of 2011 offset by $20 million of ¢assed to pay down long-term debt. Cash used iesitivg activities for the first
six months of 2011 was slightly lower than the sgeod of 2010 as a higher level of capital exemes was offset by the
proceeds received from the sale of a cost methagbtment in 2011. Our current ratio remained reddyi consistent with the
yearend amount
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Revolving Line of Credi— On June 24, 2011, we amended and extended oolvirey credit facility (the “2011 Credit Facility'fo
replace our existing credit facility, which hadexpiration date of May 22, 2012. The 2011 Creddilig provides a $400 million
secured revolving credit facility, which can bergased to $600 million upon our request and appioya majority of the lenders.
The 2011 Credit Facility also contains a $15 millletter of credit subfacility and a $15 millionisgline subfacility. The 2011
Credit Facility has a maturity date of June 24,&@Qdrovided, however, if our convertible notes moé repaid in full, modified or
refinanced before March 1, 2013, the maturity aditdne 2011 Credit Facility shall be March 1, 2013.

The 2011 Credit Facility is supported by a consontof fourteen banks with no bank controlling mtiran 19% of the facility. As of
July 1, 2011, each bank supporting the 2011 Creatitlity has an S&P credit rating of at least BRi-better, which is considered
investment grade.

The 2011 Credit Facility requires us to maintanoléing four quarter ratio of adjusted EBITDA totémest expense of at least 3.0 to
1.0. For the rolling four quarter period ended Jul®011, our ratio of adjusted EBITDA to interegpense, calculated in accordance
with our credit agreement, was 17.5 to 1.00, wethee the required limit. The 2011 Credit Facilitpaarequires us to maintain a to
leverage ratio of not greater than 4.5 to 1.0 thhoDecember 30, 2011 and not greater than 4.®térdm December 31, 2011 and
thereafter. As of July 1, 2011, our total leverea@o, calculated in accordance with our credieagnent, was 1.98 to 1.00, well
below the required limit.

The 2011 Credit Facility contains customary evefitdefault. Upon the occurrence and during theiooance of an event of defat
a majority of the lenders may declare the outstagndidvances and all other obligations under thd Ziredit Facility immediately
due and payable. See Note 5 “Debt” of the Not&dandensed Consolidated Financial Statements ingprt for a more detailed
description of the 2011 Credit Facility.

As of July 1, 2011, we had $370 million of borrogicapacity available under the 2011 Credit Facilityis amount may vary from
period to period based upon our debt and EBITDAIlewhich impacts the covenant calculations disedsbove. We believe that
our cash flow from operations and the 2011 Credidility provide adequate liquidity to meet our ghand long-term funding need

Operating activities —Cash flows from operations for the first six montfi£011 were $37.8 million, which was below the
comparable 2010 period of $44.2 million. The desegfaom the prior year is primarily due to the tigniof cash receipts and
payments. More specifically, net cash provided pgrating assets and liabilities decreased apprd&ign&12 million when
compared to the prior year.

Investing activities— Net cash used in investing activities for the faist months of 2011 was $3.1 million compared t&®3$8illion
for the same period of 2010. This decrease wasgpilinrelated to the net proceeds received front method investments of
$10.4 million partially offset by an increase inimanance capital expenditures as well as furtiegstments in our Orthopaedic
facilities to add to our capabilities. Our currempectation is that capital spending for the rewairof 2011 will be in the range of
$20 million to $30 million, of which approximatehalf is discretionary in nature. In January 201&,amnounced our intention to
construct an 80,000 square foot manufacturingifaai Allen County, IN. We broke ground on thiscflity during the second quar
of 2011 and we expect this facility to be operadidoy mid-2012. Total investment in this facility éxpected to be approximately
$17 million. Other than this facility, capital spkng relates to routine maintenance investmenssipgport our internal growth.

We anticipate that cash on hand along with cask ftom operations and availability under our reviatyline of credit will be
sufficient to fund these capital expenditures. @dirward, we will continue to consider strategligaargeted and opportunistic
acquisitions.
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Financing activities —Net cash used in financing activities for the fsst months of 2011 was $21.2 million compared to
$30.5 million for the prior year period. During teecond quarter of 2011, we repaid $20 millionoofg-term debt compared to
$30.5 million in the 2010 period. Going forward, expect excess cash flow from operations to be tspdy down outstanding
debt.

Capital Structure —As of July 1, 2011, our capital structure consisie#197.8 million of convertible subordinated rste

$30.0 million of debt under our revolving line otdit and 23.4 million shares of common stock @unding. Additionally, we had
$36.9 million in cash and cash equivalents, whichufficient to meet our short-term operating aaeséds. If necessary, we currently
have access to $370 million under our revolving lif credit and are authorized to issue 100 milibares of common stock and
100 million shares of preferred stock. The marlkatig of our outstanding common stock since ouiainiublic offering has
exceeded our book value; accordingly, we beliea¢ iftmneeded we can access public markets to aaiditional capital. Our capital
structure allows us to support our internal growtil provides liquidity for corporate developmeritiatives. We continuously
evaluate our capital structure, including our reira line of credit, as it relates to our anticggiong-term funding needs. Changes
to our capital structure may occur as a resulhiaf édnalysis, or changes in market conditions.

Off-Balance Sheet Arrangements

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

Contractual Obligations

The following table summarizes our significant cantual obligations at July 1, 2011:

Payments due by peric

Remainder ¢
CONTRACTUAL OBLIGATIONS Total 2011 2012- 2013 2014- 2015 After 2015
Debt obligations(@) $ 241,93 $ 2,75( $ 206,55 $ 2,10(C $ 30,52¢
Operating lease obligatioi®) 14,45; 1,29( 4,49( 4,012 4,66(
Purchase obligatior®) 32,37( 22,04¢ 6,761 26C 3,30(
Foreign currency contrac®) 4,80( 4,80( — — —
Pension obligation(©) 12,521 52¢ 2,36¢ 2,51¢ 7,11°¢
Total contractual obligatior $ 306,08 $ 31,41° $ 220,17: $ 8,89( $ 45,60(

(@) Includes the annual interest expense on awartible subordinated notes of 2.25%, which isl gami-annually. Amounts also
include the expected interest expense on the $8i6n outstanding on our line of credit based npbe period end weighted
average interest rate of 3.50%. See Note 5 “Debthe Notes to Condensed Consolidated Financék8tents in this report f
additional information

(b) See Note 10 “Commitments and Contingenciésh® Notes to Condensed Consolidated FinanciaéSi@nts in this report for
additional information about our operating leageschase obligations and foreign currency contr:

(c) See Note 6 “Pension Plans” of the Notes tondemsed Consolidated Financial Statements in ¢lpisrt for additional
information about our pension plan obligations. §hamounts do not include any potential futurerdmutions to our pension
plan that may be necessary if the rate of returnezhon pension plan assets is not sufficient nal fine rate of increase of our
pension liability. Future cash contributions mayréguired. As of December 31, 2010, the most recalniation date, our
actuarially determined pension benefit obligatiene=ded the plans assets by $4.6 mill
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This table does not reflect $2.8 million of unresizgd tax benefits as we are uncertain as towhen such amounts may be settled.
Refer to Note 9 “Income Taxesf the Notes to Condensed Consolidated Financ&kBtents in this report for additional informat
about these unrecognized tax benefits.

We self-fund the medical insurance coverage pravtdeour U.S. based employees. Our risk is bemgédid through the use of stop
loss insurance, which has an annual deductibl®@ illion per covered participant. The maximungegate loss (i.e. sum of all
claims under the $0.2 million deductible) is lintiteo $14.2 million with a maximum benefit of $1.0lllan. As of July 1, 2011, we
have $3.7 million accrued related to our self-iesumedical plan, which is recorded in Accrued Exggsrin the Condensed
Consolidated Balance Sheet, and is primarily bagech claim history. This table does not reflect paotential future payments for
self-insured medical claims.

We are a member of a group self-insurance trusiptttvides workers’ compensation benefits to oupleryees located in Western
New York. Based on actual experience, we couldivece refund or be assessed additional contribationworker’ compensation
claims. No amounts have been recorded for any defuradditional assessment since the Trust hasmfooted us of any such
adjustments. Under the trust agreement, each ipatiitg organization has joint and several liapifar trust obligations if the assets
of the trust are not sufficient to cover those gdfions. During the second quarter of 2011, weddgtto terminate our membership
in the self-insurance trust and, beginning in 201, utilize traditional insurance relationships provide workers’ compensation
benefits for our Western New York employees. Thidd does not reflect any potential payments whiely be due as a result of our
participation in or withdrawal from this self-ingurce trust.

Impact of Recently Issued Accounting Standards

In the normal course of business, we evaluateeall accounting pronouncements issued by the Finlaf\c@unting Standards
Board (“FASB"), Securities and Exchange Commisgi@EC”), Emerging Issues Task Force (“EITF”"), An@m Institute of
Certified Public Accountants (“AICPA") or other datritative accounting body to determine the potdnitnpact they may have on
our Consolidated Financial Statements. In the sqoiarter of 2011, the FASB issued Accounting Saaasi Update (“ASU”)

No. 201205, “Comprehensive Income (Topic 220): PresemadoComprehensive Income,” and ASU No. 2011-04j‘Walue
Measurement (Topic 820): Amendments to Achieve ComiFair Value Measurement and Disclosure Requirésriard.S. GAAP
and IFRSs,” which are effective for our fiscal y@@i2. See Note 15 “Impact of Recently Issued Anting Standards” of the Notes
to Condensed Consolidated Financial Statementssnmeport for additional information about theseeantly issued accounting
standards and their potential impact on our fingn@dndition or results of operations.
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Forward-Looking Statements

Some of the statements contained in this reporiémer written and oral statements made from tiontnte by us and our
representatives are not statements of historicalioent fact. As such, they are “forward-lookitigtsments” within the meaning of
Section 27A of the Securities Act of 1933, as aneendnd Section 21E of the Securities ExchangefAt®34, as amended. We
have based these forward-looking statements ogwuent expectations, which are subject to knowshwarknown risks,
uncertainties and assumptions. They include stattswelating to:

»  future sales, expenses and profitabil
»  the future development and expected growth of asirtess and the markets we operat:
. our ability to successfully execute our businessi@hand our business strate:

. our ability to identify trends within the implaattle medical devices, medical components, and iBleoém markets
and to offer products and services that meet taaging needs of those marke

. our ability to design, develop, and commercialiaeplete medical device
. projected capital expenditures; &

. trends in government regulation, including theatt of Health Care Reform and recent proposeddédegulations
impacting the transportation of lithium batteri

You can identify forward-looking statements by teratogy such as “may,” “will,” “should,” “could,” &xpects,” “intends,” “plans,”
“anticipates,” “believes,” “estimates,” “predictsiotential” or “continue” or the negative of thetsems or other comparable
terminology. These statements are only predictidictual events or results may differ materiallynfréhose suggested by these
forward-looking statements. In evaluating theseestants and our prospects generally, you shoukfudér consider the factors set
forth below. All forward-looking statements attrtable to us or persons acting on our behalf areessty qualified in their entirety
by these cautionary factors and to others contaimedighout this report. We are under no duty tdai@ any of the forward-looking
statements after the date of this report or to@monfthese statements to actual results.

Although it is not possible to create a comprehanbst of all factors that may cause actual restdtdiffer from the results expres:
or implied by our forward-looking statements orttheay affect our future results, some of theseofacinclude the following:
dependence upon a limited number of customers yptazbsolescence, inability to market current ¢urfes products including
complete medical devices, pricing pressure fromartical integration by our customers, reliancelard party suppliers for raw
materials, products and subcomponents, fluctuatpeyating results, inability to maintain high qtyaktandards for our products,
challenges to our intellectual property rights,daret liability claims, inability to successfully ssummate and integrate acquisitions,
unsuccessful expansion into new markets, competiti@bility to obtain licenses to key technologggulatory changes or
consolidation in the healthcare industry, and ottsiss and uncertainties that arise from time riwetias described in the Company’s
Annual Report on Form 10-K and other periodic fisnwith the Securities and Exchange Commission.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

Foreign Currency —We have significant foreign operations in Francexho and Switzerland, which expose the Company to
foreign currency exchange rate fluctuations dugaiesactions denominated in Euros, Mexican pesdsSanss francs, respectively.
We continuously evaluate our foreign currency eskl will take action from time to time in orderkiest mitigate these risks, which
includes the use of various derivative instrumenish as forward currency exchange contracts. Atiwgtical 10% change in the
value of the U.S. dollar in relation to our mogjréficant foreign currency exposures would have &admnpact of approximately
$11 million on our annual sales. This amount isindicative of the hypothetical net earnings impawe to partially offsetting
impacts on cost of sales and operating expengbsge currencies. We estimate that foreign curremchange rate fluctuations
during the six months ended July 1, 2011 increasdsts in comparison to the 2010 period by approtein&6 million.

In July 2010 and February 2011, we entered intavdiod contracts to purchase 6.6 million and 3.7iarillrespectively, Mexican
pesos per month through December 2011 at an exehatgyof 13.2231 pesos and 12.2761 pesos per.@ealtllar, respectively.
These contracts were entered into in order to hdugesk of peso-denominated payments associatbdavportion of the operations
at our Tijuana, Mexico facility for 2011 and arargpaccounted for as cash flow hedges.

As of July 1, 2011, these contracts had a positirevalue of $0.5 million, which is recorded withPrepaid Expenses and Other
Current Assets in the Condensed Consolidated Bal8heet. The amount recorded as a reduction ofd€&sles during the six
months ended July 1, 2011 and six months ended®]@910 related to these forward contracts wa3 $illion and $0.3 million,
respectively. No portion of the change in fair \abf our foreign currency contracts during theraonths ended July 1, 2011 or
July 2, 2010 was considered ineffective.

We translate all assets and liabilities of our iigmeoperations, where the U.S. dollar is not thefional currency, at the period-end
exchange rate and translate sales and expensesatdrage exchange rates in effect during thegerihe net effect of these
translation adjustments is recorded in the Conak@smsolidated Financial Statements as Compreheihsdome. The translation
adjustment for the six months ended July 1, 2014 ava$11.3 million gain. Translation adjustmenésraot adjusted for income tay
as they relate to permanent investments in ouigorsubsidiaries. Net foreign currency transactiaims and losses included in Ot
Expense, Net amounted to a loss of $1.1 milliorttiersix months ended July 1, 2011. A hypotheti€8 change in the value of the
U.S. dollar in relation to our most significantéagn currency net assets would have had an impagpmoximately $11 million on
our foreign net assets as of July 1, 2011.

Interest Rate<— Interest rates on our revolving line of credit tea¢ our option, based upon the prime rate or LRB@te, thus
subjecting us to interest rate risk. To help offh&t risk, from time to time, we enter into reafloatingpay fixed interest rate swe
indexed to the same applicable index rate as theidis hedging. The objective of these swaps® isddge against potential changes
in cash flows on our outstanding revolving linecoddit. No credit risk is hedged. Our interest t@ps are accounted for as cash
flow hedges.

As of July 1, 2011, we had $30 million outstandimgour revolving line of credit and no intereseratvaps outstanding. See Note 5
“Debt” of the Notes to Condensed Consolidated FirarStatements in this report for additional im@ation about our interest rate
swap contracts.
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No portion of the change in fair value of the ietdrrate swaps outstanding during the 2011 or petidds was consider
ineffective. The amount recorded as additionalrBgeExpense related to the interest rate swaphdasix months ended July 1, 2
and July 2, 2010 was $0.4 million and $1.2 milliogspectively.

A hypothetical one percentage point change in tiragorate on the $30 million of floating rate rewiog line of credit debt
outstanding at July 1, 2011 would have an impaetppiroximately $0.1 million on our interest expense

ITEM 4. CONTROLS AND PROCEDURES.

a. Evaluation of Disclosure Controls and Proceslure

Our management, including the principal executiffieer and principal financial officer, evaluatedradisclosure controls and
procedures (as defined in Rules 13a-15(e) and 5%l Linder the Securities Exchange Act of 1934jteel to the recording,
processing, summarization and reporting of inforamain our reports that we file with the SEC aslofy 1, 2011. These disclosure
controls and procedures have been designed toderogasonable assurance that material informagiating to us, including our
subsidiaries, is made known to our managemenudiig) these officers, by other of our employees, that this information is
recorded, processed, summarized, evaluated andedpas applicable, within the time periods spedifn the SEC’s rules and
forms. Based on their evaluation, as of July 1,12@lr principal executive officer and principaidncial officer have concluded that
our disclosure controls and procedures are effectiv

b. Changes in Internal Control Over Financial Ré&pq .

There have been no changes in our internal coowenl financial reporting that occurred during aastlfiscal quarter to which this
Quarterly Report on Form 10-Q relates that haveerrally affected, or are reasonably likely to megiy affect, our internal control
over financial reporting.

PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

There have been no material changes to the Compéagal proceedings as previously disclosed irCthwapany’s Form 16 for the
year ended December 31, 20

ITEM 1A. RISK FACTORS.

There have been no material changes from risk faet® previously disclosed in the Company’s ForaKX0r the year ended
December 31, 2010.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.
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ITEM 4. (REMOVED AND RESERVED)

ITEM 5. OTHER INFORMATION.

None.

ITEM 6. EXHIBITS.

See the Exhibit Index for a list of those exhilfittsd herewith.

SIGNATURES

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

Dated: August 9, 2011 GREATBATCH, INC.

By /s/ Thomas J. Hook
Thomas J. Hook
President and Chief Executive Officer
(Principal Executive Officer

By /s/ Thomas J. Mazz¢
Thomas J. Mazz:
Senior Vice President and Chief Financial Off
(Principal Financial Officer)

By /s/ Marco F. Benedetti
Marco F. Benedett
Corporate Controller & Treasurer
(Principal Accounting Officer)
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EXHIBIT INDEX

Exhibit No Description

3.1 Amended and Restated Certificate of Incorpora@snamended (incorporated by reference to Exhibit@our
quarterly report on Form -Q for the period ended June 27, 20(

3.2 Amended and Restated Bylaws (incorporated by referéo Exhibit 3.2 to our annual report on FormKLfbr the
period ended January 1, 201

10.1* Amended and Restated Change of Control Agreeméweka Greatbatch, Inc. and its Named Executivecexsi.

31.1* Certification of Chief Executive Officer pursuantRule 13-14(a) of the Securities Exchange 2

31.2* Certification of Chief Financial Officer pursuant Rule 13-14(a) of the Securities Exchange A

32* Certification of Chief Executive Officer and Chieihancial Officer pursuant to 18 U.S.C. Section@3S adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

101.INS XBRL Instance Documer

101.SCH XBRL Extension Schema Docume

101.CAL XBRL Extension Calculation Linkbase Docum

101.LAB XBRL Extension Label Linkbase Docume

101.PRE XBRL Extension Presentation Linkbase Docunr

101.DEF XBRL Extension Definition Linkbase Docume

* - Filed herewith
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Exhibit 10.1
GREATBATCH, INC.

AMENDED AND RESTATED
CHANGE OF CONTROL AGREEMENT

This AMENDED AND RESTATED CHANGE OF CONTROL AGREEMY is by and between Greatbatch, Inc. a Dela
corporation (the “Company” or “GB”), and (the “Executive”), and dated as of the day o
, 201

The Board of Directors of the Company (the “Boartids determined that it is in the best interestthefCompany and |
stockholders to assure that the Company will heeecbntinued dedication of the Executive, notwihsing the possibility, threat
occurrence of a Change of Control (as defined belde Board believes it is imperative to (1) dimmthe inevitable distraction
the Executive by virtue of the personal uncertamtind risks created by a pending or threateneddgehat Control; (2) encourage
Executives full attention and dedication to the Company ently and in the event of any threatened or pen@ihgnge of Contrc
(3) to enable the Executive, without being influetidy the uncertainties of the Executsv@wn situation, to assess and advis:
Company whether proposals concerning any potecti@hge of control of the Company are in the bastésts of the Company &
its shareholders and to take other actiegarding these proposals as the Company mightrdiete appropriate; and (4) provide
Executive with compensation and benefits arrangésnen a Change of Control that ensure that the eosgtion and benef
expectations of the Executive will be satisfied dhat are competitive with those of other corpamadi Therefore, to accompl
these objectives, the Board has caused the Contpamter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1. Certain Definitions

(a) An “Affiliate” of, or a Person “Affiliated"with, a Specified Person, means a Person thattljirec indirectly throug
one or more intermediaries, controls or is corgalby, or is under current control with, the Perspecified.

(b) “Effective Date”means the first date during the Change of Contesiod on which a Change of Control occ
provided that the Executive is employed by the Canypon that date. If the Executigegmployment with the Company is termin:
or the Executive ceases to be an officer of the @@y at any time within 6 months prior to the datewhich a Change of Cont
occurs, then “Effective Dataheans the date immediately prior to the date df $eemination of employment or cessation of stafs
an officer.

(c) “Change of Control Periodheans the period beginning on the effective dathiefAgreement, (as noted in the fir:
lines at the top of this page) and ending on tirel gmniversary of that date. However, beginninglanfirst anniversary of that de
and on each successive anniversary of that dadi(th and each successive anniversary eachasreefto as a “Renewal Datethe
Change of Control Period will be automatically exted so it terminates 36 months from the Renew#,Dimless, at least 60 di
prior to that Renewal Date, the Company notifiesHxecutive that the Change of Control Period moll be so extended.




(d) “Code” means the Internal Revenue Code of 188@&mended.

(e) “Company’means, collectively, the Company and its Subsielsagixcept for purposes of Section 2 or where theeg
clearly requires otherwise.

(f) “Person” has the meaning given that term in Sections 13fd) B4(d) of the Securities Exchange Act of 193¢
amended (the “Exchange Act”) but excluding any Beidescribed in and satisfying the conditions ofieR1Bd-1(b)(1) of Section 13.

(9) “Specified Employee” means an employee who ‘ispecified employee,as defined in Section 409A of the Code
the date of his termination of employment.

(h) “Subsidiary”means any corporation, limited liability companwrtipership or other entity that is an Affiliate i
Company.

(i) “Termination of employment,” “separation fromergice” and terms of similar import mean a “separafrom service”
within the meaning of Section 409A(a)(2)(A)(i) tiet Code.

2. Change of Control

“Change of Control” means:

(a) Any acquisition or series of acquisitions by &erson other than the Company, any of the swdrggi of the Compar
any employee benefit plan of the Company, or antheir subsidiaries, or any Person holding comniares of the Company for
pursuant to the terms of such employee benefit, pheat results in that Person becoming the bemmfisiner (as defined in Rule 13d-
3 under the Exchange Act), directly or indirecttf, securities of the Company representing 20% oremuf either the the
outstanding shares of the common stock of the Capnfi®utstanding Company Common Stockf)the combined voting power
the Company’s then outstanding securities entiitethen vote generally in the election of directofgshe Company Qutstandin
Company Voting Securities”gxcept that any such acquisition of Outstanding gamy Common Stock or Outstanding Comg
Voting Securities will not constitute a Change ain@ol while such Person does not exercise thenggtiower of its Outstandil
Company Common Stock or otherwise exercise contitth respect to any matter concerning or affectthg Company, ¢
Outstanding Company Voting Securities, and promptils, transfers, assigns or otherwise disposdbaifnumber of shares
Outstanding Company Common Stock necessary to eeisidoeneficial ownership (as defined in Rule B3dnder the Exchan
Act) of the Outstanding Company Common Stock t@we20%.




(b) During any period not longer than 24 consecutivaths, individuals who at the beginning of suehiqgu constitute tt
Board cease to constitute at least a majority ef Bmard, unless the election, or the nomination€éiection by the Company’
stockholders, of each new Board member was approyedvote of at least 3/4ths of the Board membies still in office who wet
Board members at the beginning of such period (aioy for these purposes, new members whose alectimomination was !
approved).

(c) Approval by the stockholders of the Company of:
(i) a dissolution or liquidation of the Company,

(i) a sale of 50% or more of the assets of the gamy, taken as a whole (with the stock or othereyginip interes
of the Company in any of its Subsidiaries constiyassets of the Company for this purpose) toradPethat is not an Affiliate of tl
Company (for purposes of this paragraph “sale” ey change of ownership), or

(iii) an agreement to merge or consolidate or atis reorganize, with or into one or more Persdrat are nc
Affiliates of the Company, as a result of whichsdban 50% of the outstanding voting securitiethefsurviving or resulting enti
immediately after any such merger, consolidatioreorganization are, or will be, owned, directlyirdirectly, by stockholders of t
Company immediately before such merger, consobdatir reorganization (assuming for purposes of siatbrmination that there
no change in the record ownership of the Compmarsgcurities from the record date for such apprawall such merge
consolidation or reorganization and that such m@wners hold no securities of the other partiesuch merger, consolidation
reorganization), but including in such determinatimy securities of the other parties to such nmeggmsolidation or reorganizati
held by Affiliates of the Company.

3. Employment Period The Company hereby agrees to continue the Execirtiits employ, and the Executive hereby ac
to remain in the employ of the Company, for theiggecommencing on the Effective Date and endinthatend of the 24th mor
following the Effective Date (the “Employment Peatip.

4. Terms of Employment

(a) Position and Duties

() During the Employment Period, (A)the Executseposition (including status, offices, titles aneparting
requirements), authority, duties and responsieslighall be at least commensurate in all matergdacts with the most significant
those held, exercised and assigned at any timeagldhie 120day period immediately preceding the Effective Datal (B) th:
Executives services shall be performed at the location whegeExecutive was employed immediately precediegHEffective Dat
or any office or location less than 35 miles framafs location.




(ii) During the Employment Period, and excluding gegriods of vacation and sick leave to which thedmtive i
entitled, the Executive agrees to devote reasorat#ation and time during normal business houtthéobusiness and affairs of
Company and, to the extent necessary to dischamgeesponsibilities assigned to the Executive hatey to use the Executie’
reasonable best efforts to perform faithfully arfficeently such responsibilities. During the Emplognt Period it shall not be
violation of this Agreement for the Executive to)(@erve on corporate, civic or charitable boardsammmittees, (B) deliver lectur:
fulfill speaking engagements or teach at educatiorstitutions and (C) manage personal investmesddpng as these activities
not significantly interfere with the performancetbé Executives responsibilities as an employee of the Compamacaordance wit
this Agreement. It is expressly understood andeajjtkat, to the extent that any such activitiessHaaen conducted by the Execu
prior to the Effective Date, the continued conduottthese activities (or the conduct of activitigmitar in nature and scog
subsequent to the Effective Date shall not theeedit deemed to interfere with the performancéefExecutives responsibilities 1
the Company.

(b) Compensation

() Base Salary During the Employment Period, the Executive shadleive an annual base salarjrfhual Bas
Salary”), paid at a biweekly rate, at least equal to the dsglannualized (for any fiscal year consistingesslthan 12 full months
with respect to which the Executive has been enguldyy the Company for less than 12 full monthsebsslary paid or payab
including any Annual Base Salary that has beeneghibnit deferred, to the Executive by the Companwify of the three fiscal ye:
immediately preceding the fiscal year in which Eféective Date occurs. During the Employment Peritted Annual Base Sale
shall be reviewed at least annually and shall becawsed at any time and from time to time as dfeBubstantially consistent w
increases in base salary generally awarded inrttirary course of business to other peer execut’édse Company. Any increase
Annual Base Salary shall not serve to limit or any other obligation to the Executive under A&gseement. Annual Base Sal
shall not be reduced after any such increase,f@tetm Annual Base Salary shall refer to the AhBaae Salary as so increased.

(i) Annual Bonus. The Executive shall be awarded, for each fisearyduring the Employment Period, an an
bonus (the “Annual Bonus'ip cash at least equal to the higher of (A) therage annualized (for any fiscal year consistindest
than 12 full months or with respect to which theeEixtive has been employed by the Company for hems 12 full months) bon
paid or payable, including any Annual Base Salbat has been earned but deferred, for three fis@atks immediately preceding
fiscal year in which the Effective Date occurs(BJ if the annual bonus paid for the fiscal yeamediately preceding the fiscal y
in which the Effective Date occurs was based updormaula or plan in which the Executive participhtéhen such Annual Bon
shall be at least equal to the bonus which woulgdyable based on such formula or plan had theEixecs participation and lev
of participation remained in effect following théf&ctive Date. Each Annual Bonus shall be paidaterithan the fifteenth day of 1
third month of the fiscal year next following thedal year for which the Annual Bonus is awardedae Annual Bonus may be, bu
not limited to, the bonus payable under the ComjsaBiliort Term Incentive Plan (“STICYr any similar bonus or incentive progr
then in effect.




(iii) Incentive, Savings and Retirement Plankhe Executive shall be entitled to participateinty the Employmel
Period in all incentive, savings and retiremennp|gractices, policies and programs generallyiegigle to other peer executives
the Company, but in no event shall such plans,tipes; policies and programs provide the Executith incentive opportunitie
(measured with respect to both regular and specieéntive opportunities), savings opportunities amdirement benefi
opportunities, in each case, less favorable, inahgregate, than the most favorable of those peavigly the Company for t
Executive under such plans, practices, policiespgodrams as in effect at any time during the @29-period immediately precedi
the Effective Date. Incentive programs include, émgt not limited to, the GB Long Term IncentiverRla

(iv) Welfare Benefit Plans During the Employment Period, the Executive amg Executives family, as the ca
may be, shall be eligible for participation in asthll receive all benefits under welfare benefiingl, practices, policies and progr:
provided by the Company (including, without limitat, medical, prescription, dental, disability, easgl continuance, employee li
group life, accidental death and travel accidesuiance plans and programs) to the extent geneaglbficable to other pe
executives of the Company, but in no event shalhqulans, practices, policies and programs probigleefits less favorable, in 1
aggregate, than the most favorable of such plamtipes, policies and programs in effect for thedutive and the Executive’
family at any time during the 120-day period imnagelly preceding the Effective Date.

(v) Business Expenses During the Employment Period, the Executive sHal entitled to receive pron
reimbursement for all reasonable business expeinsesred by the Executive in accordance with thestrfavorable policie
practices and procedures of the Company in eftedihie Executive at any time during the 18 period immediately preceding
Effective Date or, if more favorable to the Exeeatias in effect at any time thereafter generalty wespect to other peer executi
of the Company.

(vi) Fringe Benefits During the Employment Period, the Executive shallentitled to fringe benefits in accorda
with the most favorable plans, practices, progrants policies of the Company in effect for the Exa@uat any time during the 120-
day period immediately preceding the Effective Daiteif more favorable to the Executive, as in effat any time after genera
with respect to other peer executives of the Comppan

(vii) Office and Support Staff During the Employment Period, the Executive shallentitled to an office or offic
of a size and with furnishings and other appointisieand to personal secretarial and other assistaideast equal to the m
favorable of the foregoing provided to the Exeositby the Company in effect for the Executive at img during the 12@ay periot
immediately preceding the Effective Date or, if eméavorable to the Executive, as provided at amge tafter generally with resp
to other peer executives of the Company.




(viil) Vacation. During the Employment Period, the Executive shallentitled to paid vacation in accordance
the most favorable plans, policies, programs amrdtmes of the Company as in effect for the Exeeutit any time during the 120-
day period immediately preceding the Effective Datef more favorable to the Executive, as in efffat any time after that gener:
with respect to other peer executives of the Comppan

5. Termination of Employment

(a) Death or Disability The Executive’'s employment shall terminate autiically upon the Executive’death during tt
Employment Period. If the Company determines indgfath that the Disability (as defined below) betExecutive has occurt
during the Employment Period, it may give to thex€ixtive written notice of its intent to terminake tExecutives employment. Tt
Executives employment with the Company shall terminate ¢iffecon the 30th day after receipt of such notigehe Executive (tt
“Disability Effective Date”), provided that, withithe 30 days after such receipt, the Executivel stedlhave returned to futime
performance of the Executive’s duties. “Disabilityeans the absence of the Executive from the Exetsiduties with the Compa
on a fulltime basis for 180 consecutive business days asudt iof incapacity due to mental or physical #isevhich is determined
be total and permanent. Any question as to the afate the existence, extent or potentiality ofadhigity of the Executive on whic
the Executive and the Company cannot agree shalldbermined by a qualified independent physiciantlyp selected by tr
Executive and the Company (or if the Executive nishle to make such a selection, it shall be madarbpdult member of tl
Executives immediate family). The determination of such ptigs, made in writing to the Company and to thed&xive, shall k
final and conclusive.

(b) Cause The Company may terminate the Executive’s empkaytduring the Employment Period for “Cause.” “Gaus
means a material breach by the Executive of thise&ment, gross negligence or willful misconductthie performance of tl
Executives duties, dishonesty to the Company, or the comamssf a felony that results in a conviction in eud of law. Th
cessation of employment of the Executive shallbetleemed to be for Cause unless and until thaletslve been delivered to
Executive a copy of the resolution duly adoptedhsy affirmative vote of not less than 3/4ths of émtire membership of the Boi
at a meeting of the Board called and held for quatpose (after reasonable notice is provided tdEkecutive and the Executive
given an opportunity, together with counsel, toheard before the Board), finding that, in the gdaith opinion of the Board, tl
Executive is guilty of the conduct described irsthéction, and specifying the particulars in detail

(c) Good ReasonThe Executives employment may be terminated during the EmployrRemiod by the Executive 1
“Good Reason.” For purposes of this Agreement, ‘@©GBeason” means:

(i) the assignment to the Executive of any resgmlitsés or duties inconsistent in any respect whie Executives
position (including status, offices, titles and agg requirements), authority, duties or respbifises as contemplated by Section 4
(a), or any other action by the Company that resuol diminution in such position, authority, estior responsibilities, excluding
this purpose an isolated, insubstantial and inddmeaction not taken in bad faith and that is réied by the Company promp
after receipt of written notice given by the Execeit




(i) any failure by the Company to comply with any the provisions of Section 4(b), other than anlated
insubstantial and inadvertent failure not occuriimdpad faith and that is remedied by the Compaaynptly after receipt of writte
notice given by the Executive;

(iii) the Company requiring the Executive to be dmhat any office or location other than that dématiin Section 4
(a)(i), requiring the Executive to travel away frahe Executives office in the course of discharging responsibgitor duties in
manner that is inappropriate for the performancéhefExecutives duties and that is significantly more frequenttérms of eithe
consecutive days or aggregate days in any calemada) than was required prior to the Change of @nt

(iv) any purported termination by the Company df txecutives employment other than as expressly permitte
this Agreement; or

(v) any failure by any successor to the Companydmply with and satisfy Section 14(c), providedttisact
successor has received at least ten days pridewnibtice from the Company or the Executive ofrérguirements of Section 14(c).

For the purposes of this Section 5(c), any godih f@étermination of “Good Reasoniade by the Executive shall be conclus
provided, however, that “Good Reasaiiall not be deemed to exist unless: (A) the Exeeutas provided a Notice of Terminat
to the Company of the existence of one or morehef d¢onditions listed in (i) through (v) above with®0 days after the initi
occurrence of such condition or conditions; andg@jh condition or conditions have not been cusethb Company within 30 da
after receipt of such notice.

(d) Notice of Termination Any termination by the Company for Cause or by Executive for Good Reason shal
communicated by “Notice of Termination” to the athparty. A “Notice of Terminationmeans notice that (i) indicates the spe
termination provision in this Agreement relied updii) to the extent applicable, sets forth in @ssble detail the facts a
circumstances claimed to provide a basis for teation of the Executive’ employment under the provision so indicated, (@r)df
the Date of Termination (as defined below) is ot the date of receipt of such notice, spectfiestermination date (which s
be not more than 15 days after the giving of suatica in all instances other than Good Reason,hiithivcase it shall be at le
31 days after and no more than 90 days after thiz®of Termination). The failure by the Executimethe Company to set forth
the Notice of Termination any fact or circumstantdes contributes to a showing of Good Reason ars€aas the case may be, ¢
not waive any right of the Executive or the Companypreclude the Executive or the Company from réisge such fact ¢
circumstance in enforcing the Executive’s or thenpany’s rights.




(e) Date of Termination “Date of Termination'means the date of receipt of the Notice of Ternmmabr any later da
specified in the Notice, provided, however, thaif(the Executives employment is terminated by the Company other foaCaus
or Disability, the Date of Termination means théedan which the Company notifies the Executiveuafhstermination, and (ii) if tt
Executives employment is terminated by reason of death ealbiity, the Date of Termination means the dateded@th of th
Executive or the Disability Effective Date, respeely.

6. Obligations of the Company upon Termination

(a) Death If the Executive’s employment is terminated bgsen of the Executive’death during the Employment Per
this Agreement shall terminate without further ghtions to the Executive’legal representatives under this Agreement, datie
the following obligations (the amounts describedlauses (i), (ii), and (iii) are “Accrued Obligatis”):

(i) payment of the Executive’s Annual Base Salarnptigh the Date of Termination to the extent nad pa

(i) payment of the product of (x) the Annual Borpeid (and annualized for any fiscal year congjstifless than 1
full months or for which the Executive has been kygd for less than 12 full months) to the Execaitfer the most recent
completed fiscal year during the Employment Perad (y) a fraction, the numerator of which is thenber of days in the curre
fiscal year through the Date of Termination, areldenominator of which is 365, and

(iii) payment of any accrued vacation pay not yestlp

All Accrued Obligations shall be paid to the Exéeeits estate or beneficiary, as applicable, in 12 egoalsecutive month
installments, with the first installment to be paidthin 30 days of the Date of Termination. Anythiin this Agreement to tl
contrary notwithstanding, the Executigsdamily shall be entitled to receive for 24 monilenefits at least equal to the most favor
benefits provided generally by the Company to simg families of peer executives of the Companyemsluch plans, prograr
practices and policies relating to family death dfs, if any, as in effect generally with respé&ztother peer executives and tl
families at any time during the 12ixy period immediately preceding the Effective Datef more favorable to the Executive and
Executive’s family as in effect on the date of theecutives death generally with respect to other peer ekexsibf the Compar
and their families.

(b) Disability . If the Executive’s employment is terminated byasen of the Executive’ Disability during th
Employment Period, this Agreement shall terminaitbaut further obligations to the Executive, ottiean for Accrued Obligatior
All Accrued Obligations shall be paid to the Exéegitin 12 equal consecutive monthly installmentighwhe first installment to t
paid within 30 days of the Date of Termination. #ripg in this Agreement to the contrary notwithsliang, the Executive shall
entitled after the Disability Effective Date to eie disability and other benefits at least eqadahe most favorable of those provi
by the Company to disabled peer executives and fdmilies in accordance with such plans, progrgmnactices and policies relati
to disability, if any, as in effect generally witbspect to other peer executives and their farmdlieany time during the 3@ay periot
immediately preceding the Effective Date or, if mdavorable to the Executive and/or the Execusiaimily, as in effect at any tir
thereafter through the Date of Termination gengnaith respect to other peer executives of the Camgpand their families. If tt
Executive dies within 24 months of the Disabilitifdetive Date, the Executive’family shall be entitled to a continuation of bts
as described in (a), through the period endingaomer than 24 months after the Disability Effectidate.




(c) Cause If the Executives employment shall be terminated for Cause dutiegBmployment Period, this Agreem
shall terminate without further obligations to tBeecutive other than the obligation to pay to thedutive the Annual Base Sal
through the Date of Termination to the extent udpdfi the Executive terminates employment during #mployment Perio
excluding a termination for Good Reason, this Agrest shall terminate without further obligationsthhe Executive, other than -
Accrued Obligations. In such case, all Accrued @dilbns shall be paid to the Executive in 12 equaisecutive month
installments, with the first installment to be paidhin 30 days of the Date of Termination.

(d) Other Termination; Good Reasofff, during the Employment Period, the Companylisteaminate the Executive’
employment other than for Cause or Disability,ier Executive shall terminate employment underAlgiseement for Good Reason:

(i) the Company shall pay to the Executive the aggte of the following amounts, such amounts tpdyable by th
Company in a lump sum in cash within 30 days:

A. all Accrued Obligations;

B. two times the sum of the ExecutisgéAnnual Base Salary and the higher of (i) the ayemnnualized (for a
fiscal year consisting of less than 12 full monbhsvith respect to which the Executive has beenleyeg by the Company for le
than 12 full months) bonus paid for the three fis&mrs immediately preceding the fiscal year inatthe Effective Date occurs,
(i) the targeted annual bonus payable to the Brezypursuant to the STIC for the fiscal year inievhthe Date of Terminatic
occurs or, under any other annual bonus or incerpian or program in effect at the time, assumifg% achievement of t
Company performance factor and 100% achievemettiedExecutive’s personal performance factor;

C. a separate lump sum supplemental retiremenfibeqeal to two times the Compaisytotal contributions !
the Retirement Plan or any other similar plansfieot at the time, for the year preceding the teatibn. This payment will be ma
in cash and will not eliminate the obligation oét@ompany to make all scheduled contributions éoRletirement Plan or simi
plans; and




(il) the Company shall pay the Executive up to $28,0r executive outplacement services utilizedhs/Executive
provided however, that such expenses shall be graidimbursed to the Executive by the Company oagalar, periodic basis
later than 30 days after presentation by the Exesutf a statement or statements prepared by soghsel in accordance with
customary practices, up to a maximum of $15,00Bénfirst year (and up to a maximum of $10,00Chie $econd year) following t
year in which the Executive has a termination opkryment, and further provided that the Executivespnts such statement(s
later than 30 days prior to the end of the Exeelgivaxable year following the year in which sugpenses were incurred,;

(iii) for 24 months, or such longer period as amgnp program, practice or policy may provide, thempany sha
continue benefits to the Executive and, where apple, the Executive’ family at least equal to those which would haeer
provided to them in accordance with the plans, @og, practices and policies described in Sectibj(i&) if the Executives
employment had not been terminated, in accordarittetiie most favorable plans, programs, practiagepaticies of the Compat
generally applicable to other peer executives &ed families during the 12@ay period immediately preceding the Effective [
or, if more favorable to the Executive, as in effeicany time after that generally with respeabtfeer peer executives of the Comp
and their families (or the cash equivalent); preddhowever, that if the Executive becomes emplogisgwhere during tl
Employment Period and is thereby afforded comparaidurance and welfare benefits to those desciibbedkection 4(b)(iv), th
Companys obligation to continue providing the Executivehwsuch benefits shall cease or be correspondimglyced, as the ce
may be. For purposes of determining eligibilitytbé Executive for retiree benefits pursuant to spieims, programs, practices i
policies, the Executive shall be considered to haweained employed until the end of the Employni®ariod and to have retired
the last day of such period;

(iv) all outstanding stock options, stock appreoiatights (SARs), restricted stock and other samihcentive awarc
held by the Executive pursuant to any Company stption, SAR and stock incentive plans shall imrately become vested (exc
as hereinafter stated) exercisable, and freelysteaable, as the case may be, as to all or anyopéine shares or awards covere(
those plans, with the Executive being able to agerhis or her stock options, SARs or other awavitlsin a period of 12 montl
following the Date of Termination or such longeripd as may be permitted under the plans and tleele’s stock option, SA
or other award agreements. Notwithstanding theeafentioned, all outstanding stock options, stociregiation rights (SARs
restricted stock and other similar incentive awardade under the CompasySupplemental Annual Long Term Incentive |
(“SALT”) shall notimmediately vest, unless they have otherwise vasteer their own performance criteria;

(v) the total value of the targeted annual GB Ldegm Incentive Plan award, or any similar long téneentive pla
in effect at the time, scheduled for the year ohiaation will be converted to a cash payment; and
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(vi) if, in the calendar year immediately precedittge Date of Termination, the Executive had relotatiee
Executive’s primary residence from one locatiore (tRoint of Origin”)to its location at the Date of Termination at teguest of th
Company, then the Company shall reimburse the Execin cash within 14 days following receipt ofostantiating written receig
for any relocation expenses actually incurred i 12 months immediately following the Date of Taration by the Executive
moving the Executives primary residence to any location, to the extrith expenses do not exceed the cost of reloctis
Executive’s primary residence to the Point of Qrigihe cost of relocating the Executisgrimary residence to the Point of Ori
shall be determined by averaging estimates obtaigettie Company in writing from three reputable ingvcompanies, selected
the Company in good faith. It shall be the obligatof the Executive to notify the Company in adwaon€ any such relocation so t
such estimates may be obtained.

7. Nonexclusivity of Rights Nothing in this Agreement shall prevent or lithie Executives continuing or future participati
in any benefit, bonus, incentive or other plansgpams, policies or practices provided by the Camgand for which the Executi
may qualify, nor shall anything herein limit or etlwise affect such rights as the Executive may hmaer any other agreeme
with the Company. Amounts that are vested benefitthat the Executive otherwise is entitled to rezaunder any plan, polic
practice or program of the Company at or subseqteetite Date of Termination shall be payable inoadance with such ple
policy, practice or program, except as explicitlgdified by this Agreement.

8. Full Settlement; Legal Fee§he Companyg obligation to make the payments provided foihis Agreement and otherw
to perform its obligations, except as specificglisovided otherwise in this Agreement, shall not dféected by any seaiff,
counterclaim, recoupment, defense or other claightror action the Company may have against thecttiee or others. Tt
amounts payable to the Executive will not be sublie@any requirement of mitigation, nor, excepsascifically provided otherwi:
in this Agreement, will they be offset or otherwisaluced by reason of the Executs/@eceipt of compensation from any so
other than the Company. In no event shall the Bxexibe obligated to seek other employment or ke other action by way
mitigation of the amounts payable to the ExecutiMee Company agrees to pay as incurred, to theefaént permitted by law, i
legal fees and expenses the Executive reasonalylynmar, including the costs and expenses of ahitration proceeding, as a res
of any contest (regardless of the outcome) by tkecttive, the Company or others of the validityeoforceability of, or liabilit
under, any provision of this Agreement or any gota of performance thereof (including as a resfudiny contest by the Execut
about the amount of any payment), plus in each rdaseest on any delayed payment at the applicBbéeral rate provided for
Section 7872(f)(2) of the Code; provided that theedutives claim is not determined by a court of competenisgliction or a
arbitrator to be frivolous or otherwise entirelftgut merit.

9. General Release and Waivén exchange for the consideration provided urhisr Agreement, the Executive agrees to
a General Release and Waiver of age and otheiirdisation claims on a form provided by the Compayhe time of separatic
provided, however, that if the Executive is reqdite execute, submit and not revoke a releaseaisl against the Company
order to receive the payment of benefits hereumadea result of the terms of this Agreement andpénéod in which to execut
submit and not revoke the release begins in atfipsible year and ends in a second taxable yearmpayment to which Executi
would be entitled hereunder will be paid in thecgettaxable year, but no later than the end ofptiyenent period specified in tl
Agreement.
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10. Certain Additional Payments by the Company

(a) Anything in this Agreement to the contrary nitistanding, if it is determined that any paymendistribution by th
Company to or for the benefit of the Executive (tlee paid or payable or distributed or distribugaplrsuant to the terms of t
Agreement or otherwise, but determined without réga any additional payments required under tlgistiBn) (a “Payment”yvould
be subject to the excise tax imposed by Sectio® 49%he Code because the Payment is considergarachute paymentinde
Section 280G of the Code, or any interest or pasalire incurred by the Executive with respectutthsexcise tax (such excise 1
together with any such interest and penaltiesectilely referred to as the “Excise Taxthen the Executive shall be entitlec
receive an additional payment (a “Gross-Up Paymeantan amount such that after payment by the Exeeuwdf all taxes (includir
any interest or penalties imposed with respectutth gaxes), including, without limitation, any inne taxes (and any interest :
penalties imposed with respect to them) and ExEsseimposed upon the Grokkp Payment, the Executive retains an amount ¢
Gross-Up Payment equal to the Excise Tax imposexh tipe Payments. For purposes of determining theuatmof the Gros&dp
Payment, the Executive shall be deemed to pay Bedeome taxes at the highest applicable margiat of Federal incon
taxation for the calendar year in which the GrogsPayment is to be made, net of the maximum résluéh Federal income tax
which could be obtained from the deduction of ssiztte or local taxes if paid in such year (deteeaiwithout regard to limitatiol
on deductions based upon the amount of adjustesk gncome), and to have otherwise allowable deduostfor Federal, state €
local income tax purposes at least equal to thés&lawed because of the inclusion of the GrogsPayment in adjusted grt
income. Notwithstanding the foregoing provisionstios Section, if it is determined that the Exeeaitis entitled to a Groddp
Payment, but that the present values as of thealatee Change of Control, determined in accordamitke Sections 280G (b)(2)(
and 280G(d)(4) of the Code (the “Present Valuef)the Payments does not exceed 110% of the gtdtesent Value of Payme
(the “Safe Harbor Cap”) that could be paid to tixedutive such that the receipt would not give tetsany Excise Tax, then no Gross-
Up Payment shall be made to the Executive and tiguats payable to Executive under this Agreemeat ¢fe reduced to tl
maximum amount that could be paid to the Executiveh that the Present Value of the Payment doesxuated the Safe Harl
Cap. The reduction of the amounts payable. if @pple, shall be made by reducing the paymentseaseel by the Executive. F
purposes of reducing the Payments to the Safe H&#p, only amounts payable under this Agreemertd (e other Payments) st
be reduced. If the reduction of the amounts payaifoield not result in a reduction of the Presentugabf the Payments to the S
Harbor Cap, no amounts payable under this Agreestait be reduced pursuant to this provision.
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(b) Subject to the provisions of subsection (c),ddterminations required to be made under thisi@e8t including
whether a Gross-Up Payment is required, the amafusiich Gros$Jp Payment and the assumptions to be used inragritiat suc
determination, shall be made by a nationally recaghcertified public accounting firm designatedtbg Executive (theAccounting
Firm™), which shall provide detailed supporting calculasidroth to the Company and the Executive within dSifess days of tl
receipt of notice from the Executive that there baen a Payment, or such earlier time as is redjiisethe Company. If tl
Accounting Firm is serving as accountant or audivorthe individual, entity or group effecting thange of Control, the Execut
shall appoint another nationally recognized acdogriirm to make the determinations required (whéaitounting firm then shall
referred to as the Accounting Firm). All fees argenses of the Accounting Firm shall be borne gddglthe Company. Any Gross-
Up Payment, as determined pursuant to this Sectltual| be paid by the Company to the Executive iwiflve days of the receipt
the Accounting Firng determination. Any determination by the Accougtifirm shall be binding on the Company and the btiee.
As a result of the uncertainty in the applicatidrBection 4999 of the Code at the time of the ahidietermination by the Accounti
Firm, it is possible the Gross-Up Payments will have been made by the Company that should haverhade (“Underpayment’
consistent with the calculations required to be endfl the Company exhausts its remedies pursuargutisection (c) and t
Executive then is required to make a payment of Bmgise Tax, the Accounting Firm shall determine #mount of th
Underpayment that has occurred and any such Unglega shall be paid promptly by the Company to@rthe benefit of tr
Executive.

(c) The Executive shall notify the Company in wrifiof any claim by the Internal Revenue Servicd, tissuccessfu
would require the payment by the Company of thes&tip Payment. Such notification shall be given amsa® practicable but
later than 20 business days after the Executivef@med in writing of such claim and shall appribe Company of the nature
such claim and the date on which such claim isirequo be paid. The Executive shall not pay suaintprior to the expiration
the 30day period following the date on which it gives Isumtice to the Company (or such shorter periodngndn the date that a
payment of taxes with respect to such claim is diighe Company notifies the Executive in writipgor to the expiration of su
period that it desires to contest such claim, thechtive shall:

(i) give the Company any information reasonablyuesied by the Company relating to such claim;

(i) take such action in connection with contestsugh claim as the Company shall reasonably reduesgiting from
time to time, including, without limitation, accémy legal representation with respect to such clynan attorney reasonably sele:
by the Company;

(iii) cooperate with the Company in good faith effeely to contest such claim, and
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(iv) permit the Company to participate in any prediags relating to such claim;

provided, however, that the Company shall bear@mddirectly all costs and expenses (including tatul interest and penaltit
incurred in connection with such contest and simalémnify and hold the Executive harmless, on aer#dx basis, for any Exci
Tax or income tax (including interest and penajtiegposed as a result of such representation apchgiat of costs and expens
Without limitation on the foregoing provisions ¢fis subsection (c), the Company shall control edicpedings taken in connect
with such contest and, at its sole option, may ymrer forgo any and all administrative appeals,ceedlings, hearings a
conferences with the taxing authority in respecswth claim and, at its sole option, may eitheedtithe Executive to pay the
claimed and sue for a refund, or contest the claiany permissible manner, and the Executive ageesosecute such contest
determination before any administrative tribunalaicourt of initial jurisdiction and in one or neoappellate courts, as the Comg
shall determine; provided, however, that if the @amy directs the Executive to pay such claim arelfeua refund, the Compa
shall advance the amount of such payment to thelxe, on an interedtee basis and shall indemnify and hold the Exee
harmless, on an aftéax basis, from any Excise Tax or income tax (ideig interest or penalties) imposed with respecsuot
advance or with respect to any imputed income vatipect to such advance, and further providedaimatextension of the statute
limitations relating to payment of taxes for thgahle year of the Executive with respect to whiohtscontested amount is clain
to be due is limited solely to such contested arhdturthermore, the Comparsytontrol of the contest shall be limited to isswéh
respect to which a Groddp Payment would be payable, and the Executivd bleaéntitled to settle or contest, as the case Ipe
any other issue raised by the Internal Revenuei@eor any other taxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to subse(@)pthe Executiv
becomes entitled to receive any refund with respestuch claim, the Executive shall (subject to @mempanys complying with th
requirements of subsection (c)) promptly pay thenBany the amount of such refund (together withiatgrest paid or credited af
applicable taxes). If, after the receipt by the d&xve of an amount advanced by the Company putsteasubsection (c),
determination is made that the Executive is natledtto any refund with respect to such claim #mel Company does not notify !
Executive in writing of its intent to contest sudbnial of refund prior to the expiration of 30 dafter such determination, then s
advance shall be forgiven and shall not be requioelde repaid, and the amount of such advance effadit, to the extent of tF
amount, the amount of Gross-Up Payment requirds tpaid.

(e) Any tax gross up under this Section shall bd pathe Executive no later than the end of thedtxive's taxable ye:
next following the Executive’ taxable year in which the Executive remits tHateel taxes. For purposes of this Agreement, tim
“tax gross-up”payment refers to a payment to reimburse the Ekecin an amount equal to all or a designated portf the
Federal, state, local, or foreign taxes imposecdhupe Executive as a result of compensation paidade available to the Execut
by the Company, including the amount of additiaiaales imposed upon the Executive due to the Comipgrayment of the initi
taxes on such compensation.
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11. Confidential Information; Noe€ompete

(a) The Executive shall hold in a fiduciary cappdar the benefit of the Company all secret or aderftial informatior
knowledge or data relating to the Company and ttesipective businesses, which shall have beennalotdiy the Executive duri
the Executives employment by the Company and which shall nobbédecome public knowledge (other than by acts He
Executive or representatives of the Executive olation of this Agreement). After termination ofetfitxecutives employment wit
the Company, the Executive shall not, without prigitten consent of the Company, communicate ouldie any such informatio
knowledge or data to anyone other than the Compadythose designated by it. In addition, to therixthat the Executive is a pe
to any other agreement relating to remmpetition, confidential information, inventions similar matters with the Company,
Executive shall continue to comply with the prosis of such agreements. In addition to the oblbgatiunder this Section, f
Executive shall execute any documents relatindpgéosubject of those sections as required gendyglthe Company of its execut|
officers, and such documents already executed exut®d after the effective date of this Agreeméatighereby become part of t
Agreement. Nothing in this Agreement shall be carest as modifying any provisions of such agreementiocuments. In the ce
of any inconsistency between such agreements acuhtints and this Agreement, the broader provisiahl revail. In no evel
shall an asserted violation of the provisions a$ tBection constitute a basis for deferring or tatlkling any amounts otherw
payable to the Executive under this Agreement, @xifehe Executive materially breaches this settio a covenant not to comp
or confidentiality provision in any such agreementlocument, that breach shall be considered arialeeach of this Agreeme
If the breach occurs after termination of employtméme Executive shall forfeit a pro rata portidrbenefits under Section 6(d). 1
pro rata amount in the case of Section 6(d)(i)(&), (D), (ii), (v) and (vi) shall be determined byultiplying the payments unc
those paragraphs by a fraction, the numerator a¢twis the number of months remaining to the enthefcovenant not to comp
or, in the case of a confidentiality agreement thas no term, 36 minus the number of months elafsed the Executives
termination of employment to the date of breacld #re denominator of which is the number of totainths in the covenant not
compete, or, in the case of breach of a confiditytiabligation that has no term, 36. If there ai sufficient payments remaining
be paid to the Executive under Section 6(d) to colve forfeited amount, the Executive agrees to paynptly to the Company
amount that, with any amounts otherwise remaininbet paid, constitutes the forfeiture amount. 8ect6)(d)(iii) shall terminate
the date of the breach. If the breach is determnetactively, the Executive shall pay promptlyth@ Company the amount
Company incurred to provideenefits after the date of the breach. With resfre&ection 6(d)(iv), the Executive shall not béitéad
to any accelerated vesting and exercise after ébe af the breach. If the breach is determineaaetively, the Executive shall ¢
promptly to the Company the amount of any valueitesd as a result of that accelerated vesting aectise.

(b) The Executive acknowledges that the Companlysuifer damages incapable of ascertainment if@ e provision
of subsection (a) are breached and that the Compdhlge irreparably damaged if the provisions absection (a) are not enforc
Therefore should any dispute arise with respetitédoreach or threatened breach of subsectioth@xecutive agrees and cons
that in addition to any remedies available to tleen@any, an injunction or restraining order or otbguitable relief may be issuec
ordered by a court of competent jurisdiction réstry any breach or threatened breach of subse(dipmThe Executive agrees no
urge in any such action that an adequate remedysead law.
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12. Public AnnouncementsThe Executive shall consult with the Company befissuing any press release or other
making any public statement with respect to the gamy, this Agreement or the transactions contemag)and the Executive st
not issue any such press release or make any sildie ptatement without prior written approval bEtCompany, except as may
required by applicable law, rule or regulation oy &elf regulatory agency requirements, in whicergsthe Company shall have
right to review and comment upon any such presssel or public statement prior to its issuance.

13. Arbitration. Any dispute, controversy or claim arising outoofrelating to this Agreement, or any breach thirsioall be
determined and settled by arbitration to be heldEiie County, New York, pursuant to the commereides of the Americe
Arbitration Association or any successor organ@atind before a panel of three arbitrators. Anyrdwandered shall be fin
conclusive and binding on the parties.

14. Successors

(a) This Agreement is personal to the Executive simall not be assignable by the Executive othertriaa by will or th
laws of descent and distribution. This Agreemenallsinure to the benefit of and be enforceable hg Executives lega
representatives.

(b) This Agreement shall inure to the benefit ofl e binding upon the Company and its successarassigns.

(c) The Company will require any successor (whettigrct or indirect, by purchase, merger, consdiliseor otherwise) t
all or substantially all of the business or assétthe Company to assume expressly and agree torpethis Agreement in the sa
manner and to the same extent that the Companydviceutequired to perform it if no such successiad taken place. As used in
Agreement, “Companyshall mean the Company and any successor to ilsdsssor assets which assumes and agrees to pehii
Agreement by operation of law, or otherwise.

15. Miscellaneous

(&) All notices and other communications given parg to this Agreement shall be in writing and kbal deemed give
only when (a) delivered by hand, (b) transmittectddgx, telecopier or other form of electronic samssion (provided that a copy
sent at approximately the same time by first ctaad), or (c) received by the addressee, if sentegystered or certified mail, rett
receipt requested, or by Express Mail, Federal &or other overnight delivery service, to therappate party at the address gi
below for such party (or to such other addressgiesed by the party in writing and delivered to titker party pursuant to tl
Section).
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If to the Executive

If to the Company

Greatbatch, Inc
10000 Wehrle Drive
Clarence, NY 1403
(Attn: Secretary

(b) The Company shall deduct or withhold from salpayments, and from all other payments made toBkecutive
pursuant to this Agreement, all amounts that mayelgired to be deducted or withheld under anyieaple law now in effect
that may become effective during the term of thggeement (including, but not limited to social s#gucontributions and incon
tax withholdings).

(c) This Agreement shall be governed by and coadtin accordance with the laws of the State of Nawk, withou
reference to principles of conflict of laws. Thed€xtive consents to jurisdiction in New York anchwe in Erie County for purpos
of all claims arising under this Agreement. Thetimays of this Agreement are not part of the pransi and shall have no force
effect. Except as specifically referenced in thiggdement (including agreements referenced in éetéd as specifically referencel
this Agreement), no agreements or representatayakpr otherwise, express or implied, with resgedhe subject matter, have b
made by either party that are not expressly séh fiorthis Agreement. No provision of this Agreerhamay be waived, modified
amended, orally or by any course of conduct, urdes$ waiver, modification or amendment is sethfanta written agreement di
executed by the parties or their respective suocgsnd legal representatives. The invalidity cenfarceability of any provision
this Agreement shall not affect the validity or emkability of any other provision of this Agreemeihe Executives or the
Companys failure to insist on strict compliance with ampyision in any particular instance shall not berded to be a waiver
that provision or any other provision.

16. Section 409A of the Internal Revenue Code

(a) Notwithstanding anything to the contrary in fbeegoing, but to the extent not specified preslgwabove, if an amou
hereunder is subject to, and not exempt from, 8e@09A and the Executive is a Specified Employe¢he date of separation fri
service, the Executive shall not receive a distiilsudue to separation from service before the ddtieh is the later of (i) eighte
(18) months following [Date of Execution of Amendment & Restatement of th Agreement]or (ii) six months after tt
date of separation from service, or, if earlieg Executive$ death after separation from service. In the egedtistribution must t
deferred, the first payment shall include an ameuypial to the sum of the payments which would Hzeen paid to the Executive |
for the payment deferral mandated pursuant to Gedi®d9A(a)(2)(B)(i) of the Code on the first day tbe month following th
mandated deferral period. In no event will the naody deferral period extend beyond a death aéipasation from service.
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(b) Any reimbursement of expenses orkind benefits provided under this Agreement subjectand not exempt frol
Section 409A of the Code shall be subject to thieviong additional rules: (a) any reimbursementetifible expenses shall be p
as they are incurred (but not prior to the endhefgixmonth delay period set forth above, if applicalaleyl shall always be paid
or before the last day of the Executiw¢axable year following the taxable year in whitch expenses were incurred; provided the
Executive first provides documentation of such egas in reasonable detail not later than sixty g9k following the end of tl
calendar year in which the eligible expenses wecarred; (b) the amount of expenses eligible fonbeirsement, or ifkind benefit:
provided, during any calendar year shall not afteet amount of expenses eligible for reimbursementn-kind benefits to k
provided, during any other calendar year; andHe)rtght to reimbursement or kind benefits shall not be subject to liquidatian
exchange for another benefit.

(c) To the extent applicable, it is intended thas tAgreement and any deferrals of compensationenm@&deunder comg.
with the provisions of Section 409A of the Code.isThgreement and any deferrals or compensation niadeunder shall |
administrated in a manner consistent with thisnfjtand any provisions that would cause this Ager@nor any benefit hereundel
fail to satisfy Section 409A shall have no forcal affect until amended to comply with Section 40@#hich amendment may
retroactive to the extent permitted by Section 409y reference in this Agreement to Section 4@@A also include any propose
temporary or final regulations, or any other guitignpromulgated with respect to Section 409A by th8. Department of tl
Treasury or the Internal Revenue Service.

IN WITNESS WHEREOF, the Executive has set his ariend and, pursuant to the authorization fronBigrd of Director:
the Company has caused these presents to be ekatitename on its behalf, all as of the day gear first above.

GREATBATCH, INC.:

By:

Name:
Title

EXECUTIVE:
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STATE OF NEW YORK
. SS.
COUNTY OF ERIE )

On this day of , in the year , before me personally came , to me personal
known, who, being by me duly sworn, did depose sadthat deponent resides in the , State of New York; that depon
is the of GREATBATCH, INC., the corporation described imdawhich executed the foregoing instrum
and that deponent signed such instrument by ofdddedBoard of Directors of said corporation.

Notary Public
STATE OF NEW YORK
. SS.
COUNTY OF ERIE

On the day of , in the year 2006, before me, the undersignedytary public in and for said sta

personally appeared , personally known to me or provide to me on thsidaf satisfactory evidence to

the individual whose name is subscribed to theiwithstrument and acknowledged to me that he oresleeuted the same in his
her capacity, and that by his or her signaturehennstrument, the individual, or the person upehdif of which the individual acte
executed the instrument.

Notary Public
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Exhibit 31.1

CERTIFICATION

I, Thomas J. Hook, certify that:
1. | have reviewed this report on Form-Q for the fiscal quarter ended July 1, 2011 of @rath, Inc..

2. Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by the reg

3. Based on my knowledge, the financial statementd other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this repol

4. The registrant’s other certifying officer alhare responsible for establishing and maintaimlisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti{as defined in
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and prresdor caused such disclosure controls and puoesdo be designed
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

b. Designed such internal control over finah@gaorting, or caused such internal control oweaficial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the discsantrols and procedures as of the end of thegeovered by
this report based on such evaluation;

d. Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to Brélly affect, the registrant’s internal contrales financial
reporting.

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evatuafiinternal control over
financial reporting, to the registrant’s auditodahe audit committee of registrant’s board of clioes (or persons performing
the equivalent functions

a. All significant deficiencies and materialakk@esses in the design or operation of internarobaver financial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

b.  Any fraud, whether or not material, thatalwes management or other employees who have disagnt role in the
registran’'s internal control over financial reportir

Date: August 9, 2011 /sl Thomas J. Hook
Thomas J. Hook
President and Chief Executive Officer
(Principal Executive Officer’




Exhibit 31.2

CERTIFICATION

I, Thomas J. Mazza, certify that:
1. | have reviewed this report on Form-Q for the fiscal quarter ended July 1, 2011 of @rath, Inc..

2. Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by the reg

3. Based on my knowledge, the financial statementd other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this repol

4. The registrant’s other certifying officer alhare responsible for establishing and maintaimlisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti{as defined in
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and prresdor caused such disclosure controls and puoesdo be designed
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

b. Designed such internal control over finah@gaorting, or caused such internal control oweaficial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the discsantrols and procedures as of the end of thegeovered by
this report based on such evaluation;

d. Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to Brélly affect, the registrant’s internal contrales financial
reporting.

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evatuafiinternal control over
financial reporting, to the registrant’s auditodahe audit committee of registrant’s board of clioes (or persons performing
the equivalent functions

a. All significant deficiencies and materialakk@esses in the design or operation of internarobaver financial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

b.  Any fraud, whether or not material, thatalwes management or other employees who have disagnt role in the
registran’'s internal control over financial reportir

Date: August 9, 2011 /s/ Thomas J. Mazzz¢
Thomas J. Mazz:
Senior Vice President and Chief Financial Off
(Principal Financial Officer)




Exhibit 32
CERTIFICATION

Pursuant to 18 U.S.C. Section 1350 as Adopted Rotda Section 906
of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350 as adopted guirso Section 906 of the Sarbanes-Oxley Act of22@@ch of the undersigned
officers of Greatbatch, Inc. (the “Company”), dbeseby certify, to such officer’s knowledge, that:

The Quarterly Report on Form 10-Q for the quartetesl July 1, 2011 (the “Form 10-Q") of the Compéully complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 and the information edmad in the Form 10-Q fairly
presents, in all material respects, the finanaaldition and results of operations of the Company.

Dated: August 9, 2011 /s/ Thomas J. Hook
Thomas J. Hook
President and Chief Executive Officer
(Principal Executive Officer,

Dated: August 9, 2011 /s/ Thomas J. Mazz:¢
Thomas J. Mazz:
Senior Vice President and Chief Financial Off
(Principal Financial Officer)

This certification is being furnished solely to aogpany this Form 1@ pursuant to 18 U.S.C. Section 1350, and is nioigbfled for
purposes of Section 18 of the Securities ExchangefA1934, as amended, or otherwise, and is nbétdeemed incorporated by
reference into any filing of the Company excepth® extent the Company specifically incorporatésyiteference therein.



