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8.8 Greatbatch

April 15, 2011
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Greatbatch, Inc. which Wil held on Tuesday, May 17,
2011 at 10:00 a.m. Central Daylight Time at The tiedlinneapolis, 88 South 8 Street, Minneapolis, Minnesota 55402.

Details of the business to be conducted at the AnMigeting are given in the enclosed Notice of Aasirideeting and Proxy
Statement. Included with the Proxy Statement ispy ©f the company’s 2010 Annual Report. We enageingou to read this
document. It includes information on the comparppsrations, markets and products, as well as thgpany’s audited financial
statements.

Whether or not you attend the Annual Meeting, itriportant that your shares be represented andlvdtemake it easier for you to
vote, we are offering Internet and telephone votirtge instructions included on your proxy card diégchow to vote using these
services. Of course, if you prefer, you can votertayl by completing and signing your proxy cardg aeturning it in the enclosed
postage-paid envelope provided.

We look forward to seeing you at the Annual Meeting
Sincerely,
/s/ Bill R. Sanford

Bill R. Sanford
Chairman of the Board

/s/ Thomas J. Hook

Thomas J. Hook
President & Chief Executive Officer
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GREATBATCH, INC.
10000 WEHRLE DRIVE
CLARENCE, NEW YORK 14031

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of Greatbatch, Inc.:

The Annual Meeting of the Stockholders of Greathalac. will be held at The Westin Minneapolis, 88uth 6% Street,
Minneapolis, Minnesota 55402, on Tuesday, May 04,12at 10:00 a.m. Central Daylight Time for thddaling purposes:

1. To elect nine directors for a term of one year antil their successors have been elected and !
2. To approve the adoption of the Greatbatch, Inc128tbck Incentive Plar

3. To ratify the appointment of Deloitte & ToucheP as the independent registered public accogriirm for Greatbatch, Inc.
for fiscal year 2011

4. To approve, on an advisory basis, the compensafionr named executive officet
5. To approve, on an advisory basis, the frequendhie@fdvisory vote on compensation of our namedwiecofficers; anc
6. To consider and act upon other matters that maygulyp come before the Annual Meeting and any adjmants thereo

Stockholders of record at 5:00 p.m., Eastern Dayligme, on April 1, 2011 are entitled to votea tAnnual Meeting.

By Order of the Board of Director
/sl Timothy G. McEvoy

Timothy G. McEvoy
Vice President, General Counsel & Secre

Clarence, New York
April 15, 2011

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED ANZOTED AT THE ANNUAL MEETING. YOU CAN VOTE
YOUR SHARES BY PROXY BY USING ONE OF THE FOLLOWINMETHODS: MARK, SIGN, DATE AND PROMPTLY
RETURN THE ENCLOSED PROXY CARD IN THE POSTAGE-PAENVELOPE FURNISHED FOR THAT PURPOSBR
VOTE BY TELEPHONE OR THE INTERNET USING THE INSTRUTONS ON THE ENCLOSED PROXY CARD. ANY
PROXY MAY BE REVOKED IN THE MANNER DESCRIBED IN THEACCOMPANYING PROXY STATEMENT AT ANY
TIME PRIOR TO ITS EXERCISE AT THE ANNUAL MEETING OBTOCKHOLDERS. ANY STOCKHOLDER PRESENT AT
THE MEETING MAY WITHDRAW HIS OR HER PROXY AND VOTEPERSONALLY ON ANY MATTER PROPERLY
BROUGHT BEFORE THE MEETING.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N MAY 17, 2011

THE GREATBATCH, INC. 2011 PROXY STATEMENT AND 2010 ANNUAL REPORT ARE AVAILABLE AT
http://proxy.greatbatch.com




GREATBATCH, INC.
10000 WEHRLE DRIVE
CLARENCE, NEW YORK 14031
PROXY STATEMENT

Contents Page
Introduction 2
Voting Rights 2
Principal Beneficial Owners of Shares 3
Company Proposals 4
Proposal — Election of Director: 4
Proposal :— Approval of the Adoption of the Greatbatch, Inc12@tock Incentive Pla 7
Proposal (— Ratification of the Appointment of Independent Reglied Public Accounting Firl 10
Proposal «—— Advisory Vote on Compensation of the Named Exeeu@ificers 10
Proposal t— Advisory Vote on the Frequency of the Advisory Vote Compensation of the Named Executive Offic 11
Stock Ownership by Directors and Executive Officers 11
Section 16(a) Beneficial Ownership Reporting Coanptie 12
Executive Compensation — Compensation Discussion @i\nalysis 13
Overview 13
Compensation Committee Practices and Proce 14
Competitive Market Revie\ 15
Base Salar 16
Annual Cash Incentive 16
Long-Term Equity Award: 18
Share Ownership and Holding Period Guideli 21
Retirement and Change of Control Agreemt 21
Other Personal Benefi 23
Employment Agreemen 24
Compensation and Organization Committee Re 25
Compensation Risk Analys 25
Compensation Tables 25
Summary Compensation Tat 25
2010 Grants of Ple-Based Award: 27



Outstanding Equity Awards at 2010 Fiscal Y-End
2010 Stock Option Exercises and Stock Ve:
Pension Benefits and Nonqualified Deferred Comptmsd ables
Corporate Governance and Board Matters
Leadership Structure of the Boe
Board Independenc
Enterprise Risk Manageme
Meetings and Committees of the Boi
Executive Sessions of the Boz
Communications with the Boa
Compensation Committee Interlocks and Insider Eiggtion
2010 Director Compensatic
Related Person Transactic
Audit Committee Repol
Stockholder Proposals
Other Matters

Greatbatch, Inc. 2011 Stock Incentive Plan

28

3G

31

31

31

32

32

32

33

33

33

33

35

35

36

36

A-1




Table of Contents

PROXY STATEMENT
INTRODUCTION

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors (th&goard”) of Greatbatch, Inc. (the
“Company”) of proxies in the accompanying form fme at the 2011 Annual Meeting of Stockholdersngradjournment or
adjournments thereof. The Company will bear theeegp of preparing, printing and mailing this prexgtement and the proxies
solicited hereby.

The Annual Meeting of Stockholders of the Compaiilylve held at 10:00 a.m. Central Daylight TimeMay 17, 2011 at The
Westin Minneapolis, 88 Southt6Street, Minneapolis, Minnesota 55402. The Compamgging address is 10000 Wehrle Drive,
Clarence, New York 14031, and its telephone nunt@fl6) 759-5600.

This Proxy Statement and the accompanying fornrafypare first being sent to stockholders of recamcbr about April 15, 2011.
copy of the Company’s 2010 Annual Report, includimgncial statements, has either previously besdiveted or accompanies this
Proxy Statement, but is not part of the proxy swition materials.

VOTING RIGHTS

Stockholders of record at 5:00 p.m., Eastern Dayligme, on April 1, 2011 are entitled to votela tAnnual Meeting. At that time,
the Company had outstanding 23,302,625 sharesnofiom stock, $0.001 par value per share (“Commonk3toEach share of
Common Stock is entitled to one vote. An individudlo has a beneficial interest in shares alloctd¢tde Company stock fund
account under the Greatbatch, Inc. 401(k) Retiré¢ri@éam (the “401(k) Plan”) is entitled to vote thigares of Common Stock
allocated to that account.

Shares may not be voted at the meeting unlessitherds present or represented by proxy. A stoakdrotan be represented through
the return of a physical proxy or by utilizing ttedephone or Internet voting procedures. An indiaildwith a beneficial interest in tl
401(k) Plan may give directions to the trusteehef401(k) Plan, or its designated representatvéy dow the allocated shares shi
be voted by returning the proxy card or using tieghone or Internet voting methods. The teleplamtkinternet voting procedures
are designed to authenticate stockholders by uaecohtrol number and allow stockholders to confiniat their instructions have
been properly recorded. The method by which yoe will in no way limit your right to vote at the Aoal Meeting if you later
decide to attend in person. A stockholder givirmaxy may revoke it at any time before it is exsed by giving written notice of
such revocation or by delivering a later dated prax either case, to Timothy G. McEvoy, the Comparsecretary, at the
Company’s mailing address set forth above, or byitite of the stockholder in person at the Annuaétifhg.

Proxies will be voted in accordance with the stadlbr’s direction, if any. Unless otherwise direktproxies will be voted in favor

of the election as directors of the persons nammeléiuthe caption “NOMINEES FOR DIRECTOR,” in fawwfrapproval of the
Greatbatch, Inc. 2011 Stock Incentive Plan, in fafaatifying the appointment of Deloitte & Touch&P (“Deloitte & Touche”) as
the independent registered public accounting fontlfie Company for fiscal year 2011, in favor opagval of the compensation of
the Company’s named executive officers, and infafdone year” with respect to the frequency ofeson the compensation of the
Company’s named executive officers.

The presence in person or by proxy of the holdeesrajority of the outstanding Common Stock wihstitute a quorum for the
transaction of business at the meeting. Brokervuaias, abstentions and directions to withhold atityavill be counted as being
present or represented at the meeting for purpafsestablishing a quorum. A broker naate occurs when a broker or other nom
holding shares for a beneficial owner does not wota particular proposal because it does not Heseeetionary voting power on
that proposal and has not received voting instoastifrom the beneficial owner.

The vote of a plurality of the shares of CommorcBtoresent in person or represented at the meistiggjuired for the election of
directors. Broker non-votes and directions to watldhauthority will have no effect on the electididirectors.

The affirmative vote of a majority of the sharestda required to approve the adoption of the Gaah, Inc. 2011 Stock Incentive
Plan, provided that a majority of the outstandihgres are voted on the proposal. In determiningheneghe proposal has received
the requisite number of affirmative votes, abstargiwill be counted and will have the same effec aegative vote. Broker non-
votes will not constitute votes cast for purposedatermining approval or the number of sharesd/ote the proposal.

The affirmative vote of a majority of the sharesgant in person or represented by proxy at theingeistrequired to ratify the
appointment of Deloitte & Touche as the independegistered public accounting firm for the Compémyfiscal year 2011. In
determining whether the proposal has receiveddqaisite number of affirmative votes, an abstentiidhhave the same effect as a
vote against ratification.
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Although the vote on proposal 4 (vote on executivmpensation) is advisory in nature and non-bindimg affirmative vote of a
majority of the shares present in person or reptesieby proxy at the meeting is required to appitbeeproposal. Broker non-votes
will have no effect on the vote and abstentions ldle the effect of a vote against approval ofpttaposal.

Although the vote on proposal 5 (vote on the fremyeof votes on executive compensation) is advisonature and non-binding,
the Company will treat the option selected by tfiieraative vote of a majority of the shares presienperson or represented by prt
at the meeting as the option approved by stockineldroker non-votes will have no effect on theevahd abstentions will have the
effect of a vote against approval of the proposal.

PRINCIPAL BENEFICIAL OWNERS OF SHARES

The following table sets forth certain informatieith respect to all persons known to the Compartyetthe beneficial owner of
more than 5% of its outstanding Common Stock a&poil 1, 2011.

Number of Shares  Percent
Name and Address of Beneficial Owne Beneficially Ownec  of Class

FMR LLC @) 2,319,30!I 9.95%
82 Devonshire Street
Boston, MA 0210¢

BlackRock, Inc® 1,920,32; 8.24%
40 East 52dStreet
New York, NY 10022

Capital Research Global Invest(®) 1,395,60! 5.9%%
333 South Hope Street
Los Angeles, CA 9007

Wells Fargo & Compan® 1,320,98! 5.67%
420 Montgomery Street
San Francisco, CA 941(

Dimensional Fund Advisors L®) 1,279,62! 5.4%%
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 7874¢

The Vanguard Group, In®) 1,172,40! 5.02%
100 Vanguard Boulevard
Malvern, PA 1935!

(1) FMR LLC (“FMR"), Fidelity Management & Reseadr Company, (“Fidelity”), Edward C. Johnson 3d (fdson”), and Fidelity
Magellan Fund filed a Schedule 13G/A dated Septerh®e2010. The beneficial ownership informatioegemted and the
remainder of the information contained in this famte is based solely on the Schedule 13G/A. Fidditvholly-owned
subsidiary of FMR and an investment adviser reggsteinder Section 203 of the Investment AdvisersoAd 940 (the
“Advisers Act”), is the beneficial owner of 2,319(Bshares of the CompasgyCommon Stock as a result of acting as invest
adviser to various investment companies registeneigr Section 8 of the Investment Company Act a&f0L@ICA”). The
ownership of one investment company, Fidelity MEgeFund, amounted to 2,318,300 shares of the Cop'gp&ommon
Stock. Johnson and FMR, through its control of Rigleand the Fidelity funds each has sole poweatispose of 2,319,300 of
these shares. Neither FMR nor Johnson has thepewler to vote or direct the voting of the sharesiesvdirectly by the
Fidelity funds.

(2) BlackRock, Inc. filed a Schedule 13G/A on ketry 4, 2011. The beneficial ownership informatprasented is based solely on
the Schedule 13G/A. The reported securities areedviny BlackRock, Inc. and its affiliated comparisted in the
Schedule 13G/A

(3) Capital Research Global Investors (“CRGI"jligsion of Capital Research and Management Com@&@RMC"), filed a
Schedule 13G/A dated February 11, 2011. The baak@ienership information presented and the renmetind the information
contained in this footnote is based solely on tbiee8ule 13G/A. CRGI is deemed to be the beneftsialer of 1,395,600 shat
of the Company’s Common Stock as a result of CRMihg as an investment adviser to various investroempanies
registered under Section 8 of the IC

(4) Wells Fargo & Company filed a Schedule 13@&dalanuary 25, 2011 on its own behalf and on behakrtain of its
subsidiaries listed therein. The beneficial ownigrafiformation presented is based solely on thee8gole 13G, and includes
1,318,370 shares beneficially owned by Wells Caplimnagement Incorporate
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(5) Dimensional Fund Advisors LP (“Dimensiondiiled a Schedule 13G on February 11, 2011. The fimaleownership
information presented and the remainder of thermé&tion contained in this footnote is based sobelfthe Schedule 13G.
Dimensional is an investment advisor registereceuigction 203 of the Advisers Act that furnishegestment advice to four
investment companies registered under the ICA sanges as investment manager to certain other coghadi group trusts and
separate accounts (the “Dimensional Funds”). Inolks as investment advisor or manager, Dimensipos$esses investment
and/or voting power over the securities of the Camypthat are owned by the Dimensional Funds, andbealeemed to be the
beneficial owner of the shares of the Company bglthe Dimensional Funds. However, all securitegsorted are owned by 1
Dimensional Funds and Dimensional disclaims bereaftmvnership of such securitie

(6) The Vanguard Group, Inc. filed a Schedule D83G-ebruary 10, 2011. The beneficial ownershiprimiation presented is based
solely on the Schedule 13G. The reported secuate®wned by The Vanguard Group, Inc. and VangBatdciary Trust
Company, its wholly owned subsidiary that servearagvestment manager of collective trust accot

COMPANY PROPOSALS
PROPOSAL 1 — Election of Directors

Shares represented by properly executed proxiédevitoted, unless such authority is withheld,tfar election as directors of the
Company of the following nine persons nominatedhg/Board, to hold office until the 2012 Annual Nleg of Stockholders and
until their successors have been elected and gpdaliEach of the nominees listed below was eleatélde 2010 Annual Meeting of
Stockholders.

If any nominee for any reason should become urabailfor election or if a vacancy should occur befihe election (which events
are not expected), the shares represented by akepmwill be voted for such other person, if aaythe Corporate Governance and
Nominating Committee shall designate. Informatiegarding the nominees standing for election astiirs is set forth belov

Nominees for Director

Pamela G. Bailey is 62, is Chair of the Corporate ®vernance and Nominating Committee, a member of thEompensation
and Organization Committee, and has been a directagince 2002.

Ms. Bailey has been President and Chief Executiffieé of The Grocery Manufacturers Association I&"), a Washington, D.C.
based trade association, since January 2009. Fmnh2005 until January 2009, she was PresidentGimdf Executive Officer of
the Personal Care Products Council. Ms. Baileyestas President and Chief Executive Officer ofAHganced Medical Technolo
Association (“AdvaMed”), the world’s largest assat@n representing the medical technology indu$tom June 1999 to

April 2005. From 1970 to 1999, she served in thaté&/House, the Department of Health and Human Sesvaind other public and
private organizations with responsibilities for hie@are public policy. Ms. Bailey is a directordacompliance committee member
and chair of the compensation committee of Med@attporation, a national provider of high acuity ltlezare services. She
formerly served as a director of Albertsons, Imd &he National Food Laboratory, Inc., and as a besrof the board of trustees of
Franklin and Marshall College.

Ms. Bailey’s thirty-five years of healthcare pubtiolicy experience with public and private orgatizas including service in the
White House, the Department of Health and HumaniGes, and as President and Chief Executive Offi€érdvaMed gives her a
unique perspective on a variety of healthcare-edladsues. With over ten years of managerial egpee at GMA, the Personal Care
Products Council and AdvaMed, Ms. Bailey bringsh® Board demonstrated management ability at séaets. This experience,
together with her experience gained as a diredtéth®rtsons and MedCath, support her continuediseras a member of the Boa

Michael Dinkins is 57, is a member of the Audit Committee, a member of the Compensation and Organizaih Committee,
and has been a director since 2008.

Mr. Dinkins has been the Executive Vice Presidewt @hief Financial Officer of USI Insurance Sergcan insurance intermediary
company, since October 2008. From 2005 until 26@8yas Executive Vice President and Chief Finar@féiter of Hilb Rogal &
Hobbs Co., an insurance and risk management seregapany. Mr. Dinkins was Vice President, Globahttol & Reengineering .
Guidant Corporation from 2004 to 2005, and Vicesktent and Chief Financial Officer for NCR Worldwi€Customer Service
Operation from 2002 to 2004. Prior to 2002, he tseldior positions at Access Worldwide Communicajcd@admus
Communications Group and General Electric CompltryDinkins is a former director of LandAmerica Bimcial Group, Inc.
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As Chief Financial Officer of USI, Hilb Rogal & Hbls and NCR, Mr. Dinkins gained extensive knowledfyjeomplex financial and
operational issues facing large organizations andraerstanding of operations and financial stsateghallenging environments.
addition, Mr. Dinkins is able to draw upon, amorthes things, his knowledge of the medical deviakustry gained while at Guidant
where he led process re-engineering projects feraijpns and finance. This experience supportsdrisinued service as a member
of the Board.

Thomas J. Hook is 48, is a member of the Technolo@development and Innovation Committee, and has beemdirector since
2006.

Mr. Hook has been the Company’s President and Ehietutive Officer since August 2006. Prior to AegR006, he was the
Company’s Chief Operating Officer, a position toigthhe was appointed upon joining the Company ipt&aber 2004. From
August 2002 until September 2004, Mr. Hook was @ygdl by CTIl Molecular Imaging where he served &siglent, CTI Solutions
Group. From March 2000 to July 2002, he was Gerdealager, Functional and Molecular Imaging for GahElectric Medical
Systems. From 1997 to 2000, Mr. Hook worked for\flam Owen Group Acquisition Company and prior tatffburacell, Inc. He is
Chairman of the Board of HealthNow New York, Irtleading healthcare company in Western New Y aak phovides quality
healthcare services to companies and individuatisahregion, and serves on its executive commileHook is also a director of
AdvaMed.

Since joining the Company as Chief Operating Office2004 and becoming President and Chief Exeeuifficer in 2006,

Mr. Hook has directed the Company’s acquisitiotegmation and product development efforts, growthrggbusiness from

$200 million to the more diverse $530 million medidevice company that it is today. Mr. Hook'’s kneglge of the Company’s
business and his role as the ComparBresident and Chief Executive Officer supporthistinued service as a member of the B

Kevin C. Melia is 63, is Chair of the Audit Committee, a member of the Technology Development and Invation Committee,
and has been a director since 2007.

Mr. Melia has been the non-executive Chairman dfé/€orporation, a privately-held provider of thelrmanagement solutions,
since June 2009. From 2003 to 2008, he was theerecodtive Chairman of IONA Technologies PLC, a leganiddleware softwar
company. Between 2003 and November 2007, Mr. Ma$ia was the non-executive Chairman of A.Net (fatykeightbridge, Inc.),
an e-payment company. He was the co-founder of Kaatwrers’ Services Ltd. (“MSL"), a leading companythe electronics
manufacturing services industry, and served &Slirman and Chief Executive Officer from June 189danuary 2003. Prior to
establishing MSL, Mr. Melia held a number of sereégecutive positions over a five-year period at Slicrosystems, including
Chief Financial Officer, president of its Sun Misystems Computer Company subsidiary, and Senia Riesident of Operations.
He also held a number of senior executive positiorgperations and finance over a sixteen-yearecaeDigital EQuipment
Corporation. Mr. Melia is a Chartered Accountard &olds a joint diploma in Management Accountingnirthe Accounting
Institutes of the U.K and Ireland. He is a dire@aod audit committee member of RadiSys Corporatigmrovider of embedded
advanced solutions for the communications netwarkind commercial systems markets, a director adil @mmittee member of
Analogic Corporation, a high-technology signal &maging processing company, and a director and aodimittee member of
DCC Plc, a procurement, sales, marketing, distidbuind business support services group headgedriteDublin, Ireland. Mr.
Melia also is a joint managing director of Bould@¥pok Partners LLC, a private investment company amember of the advisory
board of C&S Wholesale Grocers. He is a formeratimeof A.Net, Manugistic Corporation, and Eircolmg.

Having been a co-founder and Chairman and Chietiee Officer of MSL and non-executive Chairmanvgtte Corporation,
IONA and A.Net, Mr. Melia has extensive businesglkrship experience. His service in senior managepusitions at Sun
Microsystems and Digital Equipment Corporation jpded him with broad knowledge in global operatiansl financial and
accounting matters. The depth and breadth of Miidi4dfinancial and manufacturing operations exgece support his continued
service as a member of the Board.

Dr. Joseph A. Miller, Jr. is 69, is Chair of the Tehnology Development and Innovation Committee, a nmeber of the
Corporate Governance and Nominating Committee, andias been a director since 2003.

Dr. Miller has been Executive Vice President anie€hechnology Officer for Corning, Inc. since 20@fore joining Corning in
2001, he served as Senior Vice President of E.Pddtide Nemours from 1999 to 2001 and held varsesutive positions with th
company prior to that time. Dr. Miller also sen@sthe board of directors of Dow Corning Corponatémd serves on the corporate
responsibility committee of that board.

Dr. Miller has significant research and developniertwledge and experience gained through his positat Corning and DuPont.
His extensive knowledge and experience gives hsig into a number of issues facing the Compamysapports his continued
service as a member of the Board.
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Bill R. Sanford is 67, is Chairman of the Board, is member of the Corporate Governance and Nominatim Committee, and
has been a director since 2000.

Mr. Sanford is Chairman of Symark LLC, a companydwnded in 1979 that focuses on the developmethtammercialization of
biosciences systems, products and services. Heeisuive Founder and retired Chairman, PresidetGlrief Executive Officer of
Steris Corporation, a global provider of infectamd contamination prevention systems, productsicgsr and technologies.

Mr. Sanford serves on the board of directors of @@y and on its executive, risk management and tange committees. He is an
active early and growth stage equity investor tgro8ymark, and serves as a board member, exeeundsadvisor of several private
for-profit companies, not-for-profit organizatiorisyestment limited partnerships and venture chfiitas.

Mr. Sanford is an experienced entrepreneur, sa&xecutive, consultant, investor and board membtr extensive public company,
new venture, merger and acquisition, marketingsaies, turnaround and market development experiétechas public and private
company financing experience, including initial amtondary public stock offerings, structured dielaincings, public stock merge
and private equity and venture capital investmevits Sanford’s background and experience, includirsgsubstantial experience in
the medical device industry, support his continsediice as a member of the Board.

Peter H. Soderberg is 64, is Chair of the Compengah and Organization Committee, a member of the Audl Committee, and
has been a director since 2002.

Mr. Soderberg is managing partner of Worthy VerglResources, LLC, a private investment companyteded in February 2010.
He retired in January 2010 as President and Chie€iive Officer of Hill-Rom Holdings, Inc., a ptisin he held since March 2006.
Since his retirement, Mr. Soderberg has servedila®bim’s Chief Innovation Officer on a part-timesis. From January 2000 to
March 2006, he was President and Chief Executifie€fof Welch Allyn, Inc., and for the seven yegrsor to that, Chief Operatir
Officer of Welch Allyn’s medical products businedé.. Soderberg also held a number of positions aevieventy-three year career
with Johnson & Johnson, where his final positiors\&a president of one of its operating subsidiatiesil his retirement, he also h
served on the board of directors of Hill-Rom (fortyeHillenbrand Industries) and AdvaMed. Mr. Sodendpis a former director of
Constellation Brands, Inc. and Welch Allyn, Inc.

Having served in the roles of President and Chigfctive Officer of Hill-Rom and of Welch Allyn, MSoderberg has significant
management experience and business understandingirig a public company gave Mr. Soderberg fram-Exposure to many of
the issues facing public companies, particularlffenoperational, financial and corporate goveradnnts. His deep knowledge of
healthcare policy and patient care delivery, gaithedugh his long career in the healthcare indugtrgvides our Board with a
valuable perspective on the priorities of and @rjkes facing our major customers. These attrilautpport Mr. Soderberg’s
continued service as a member of the Board.

William B. Summers, Jr. is 60, is a member of the @mpensation and Organization Committee, a member dhe Corporate
Governance and Nominating Committee, and has beendirector since 2001.

Mr. Summers retired in June 2006 as Chairman of Mad Investments, Inc., a position he had heldesit998. He also held the
additional positions of President (from 1989 thiod®98) and Chief Executive Officer (from 1994 igh 1998) of that investment
company. Mr. Summers serves as lead outside direntthe board of directors of RPM Internationak.land is a member and
chairman of its audit committee and a member ofxescutive committee, and on the board of direatbiBevelopers Diversified
Realty, Inc. and is a member of its audit and pgaommittees. He also serves on the advisory Bazri¥olded Fiberglass
Companies and MAI Wealth Advisors LLC. Mr. Summalso serves on the board of directors of The RockRoll Hall of Fame
and Museum, Baldwin-Wallace College, and State peos of Ohio. He previously served as chairmamefoard of the National
Association of Securities Dealers, as chairmameftoard of the NASDAQ Stock Market, and as a tlireaf the New York Stock
Exchange (“NYSE”).

Through his positions with McDonald Investments, Mummers gained leadership experience and exteksowledge of complex
financial and operational issues. In addition, tigto his service with the NASDAQ Stock Market ane MY SE and on the boards of
other public companies, Mr. Summers has gainedabdduexperience dealing with the capital markatspanting principles and
financial reporting rules and regulations, evahgfinancial results and generally overseeing it@nicial reporting process of large
public corporations. This experience supports Mimgers’ continued service as a member of the Board.




Table of Contents

Dr. Helena S. Wisniewski is 61, is a member of theechnology Development and Innovation Committee, member of the
Audit Committee, and has been a director since 2008

Dr. Wisniewski is Chairman and Chief Executive ©éfi of Equinox Toys, LLC, a company she founde#df9 to develop
innovative interactive toys for play and learnirging biometrics. From August 2004 until October 0¢he served as Vice
President, Research and Enterprise Developmehé &tevens Institute of Technology. During thatsgmriod, Dr. Wisniewski als
was Chief Executive Officer of Castle Point Holdingnc., a Stevens Institute-owned company thasted in technology
companies. From 2001 through 2004, she was Chietive Officer and Chairman of Aurora Biometriaz;ompany she founded.
Prior to that time, Dr. Wisniewski was a senior@xé/e at Lockheed Corporation and a Vice Presidéfitan Corporation. She is a
director of Smart Trax, Inc., an educational medimpany, and serves on the advisory boards of Baamology Inc., a company
that develops cognitive software to solve complebfems in training, modeling and simulation, rab®tand medical informatics,
and of Kulper and Company, LLC, where she chasrsasearch committee. Dr. Wisniewski is the forateirman of Attila
Technologies, LLC, a provider of continuous broadban-demand communication systems. She alsoosref member of the
Naval Research Advisory Committee, the senior $ifiemdvisory group to the Secretary of the Na

As Vice President for Research and Enterprise [gwveént at the Stevens Institute of Technology Vilisniewski led the Institute’s
innovative research enterprises and launched témgwestartup companies. Through her service at heekl and Titan,

Dr. Wisniewski gained management experience absésiels. These attributes and her significanieeigmce in leading and
managing technology innovation and commercializaficovides the Company valuable insight into depiglg new technologies to
support future growth and supports Dr. Wisniewskdstinued service on the Board.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR”
THE ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR

PROPOSAL 2 — Approval of the Adoption of the Greatlatch, Inc. 2011 Stock Incentive Plan

Stockholders are being asked to approve the Greatbac. 2011 Stock Incentive Plan (the “2011 Plavhich was adopted by the
Board on February 28, 2011, subject to stockhadgproval. If approved by stockholders, the 201h Ral supplement the
Company’s existing 2005 and 2009 Stock Incentian®In providing stock-based incentive compensatigelect employees, non-
employee directors, consultants and service prosides of April 15, 2011, 855,161 shares were aéd for award under the
Company’s 2005 and 2009 Stock Incentive Plans,lo¢lwvonly 4,863 shares were available for awardhénform of restricted stock,
restricted stock units or stock bonuses underdhpactive plans’ sub-limits. The Company continog®cus on equity awards in the
form of restricted stock units, thus no sub-linoit these types of awards was included in the 2044. Fhe 2011 Plan was designed
by the Compensation and Organization Committee“Emenpensation Committee”) with the assistance ahagement and an
outside compensation consultant as part of a cdmepgve compensation strategy to provide long-iagantive for employees and
non-employees to contribute to the growth of thenfany and attain specific performance goals. Seé dng-Term Equity Awards
section of the Compensation Discussion and Ana(y6iIB&A”) in this proxy statement for further disssion.

Approval of the 2011 Plan will allow the Companyctintinue to award stock options, restricted stoe&iricted stock units, stock
appreciation rights and stock bonuses to emplogrddo non-employee directors, consultants andcgeproviders. A stock option

is the right to purchase a certain number of shafretock, at a certain exercise price, in thereité stock appreciation right is the
right to receive the net of the market price ohars of stock and the exercise price of the righ$tock, in the future. Restricted st

is a share award conditioned upon continued emptoynthe passage of time and/or the achievemeerédrmance objectives. A
restricted stock unit is the right to receive arstaf the Company’s stock in the future. A stockl®is a bonus payable in shares of
the Company’s stock. The purpose of these awartsatract and retain talented employees andehaces of select non-
employees, further align employee and stockholdaterésts and closely link employee compensation @ampany performance. If
approved, the 2011 Plan will provide an essentaionent of the total compensation package offer@inployees, reflecting the
importance that the Company places on motivatiqgsar results with long-term incentives.

The 2011 Plan also contains several features carggiccompensation and governance best practice2(Hl Plan does not permit
stock option re-pricing, the use of discountedangj the reloading of option grants, or the addiack of shares used to pay the
exercise price of awards or to satisfy tax withirgddobligations. Additionally, the 2011 Plan limttge term on options and stock
appreciation rights to ten years, has vesting requénts on time and performance based full valusdswvof three years and one
year, respectively, only allows accelerated vestihgwards upon the consummation of a change itralpand does not provide fi
the grant of dividend equivalents. The 2011 Plamta@ios no evergreen features that would providafmomatic replenishment of
authorized shares and limits the number of sto¢ionp and stock appreciation rights that may beedg4o any person in any fiscal
year, other than those subject to attainment afipd performance criteric

Key Terms- The following is a summary of the material featunéthe 2009 Plan, which is qualified by referetae¢he full text of
the 2011 Plan, which is set forth as Exhibit A:

Plan Term: February 28, 2011 to February 27, 2C

Eligible Participants: Employees of the Company (including employees ateoalso directors and prospective
employees conditioned on their becoming employees);employee consultants or service



providers and non-employee directors of the Com@athe Compensation Committee
designates from time to time. The Company has apadely 3,000 employees and eight
nor-employee directors who would be eligible to papiadte in the 2011 Pla
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Shares Authorized: 1,000,000, subject to adjustment only to reflestlstsplits and similar events. Shares
underlying awards that are forfeited, expire, ciadeor lapse become available for future
grants. Shares used to pay the exercise pricetoick option and shares withheld to satisfy
tax withholding obligations will not be availablerffuture grants. When a stock settled stock
appreciation right is exercised, the shares sulbjegtstock appreciation right grant agreer
will be counted against the shares available fardvas one share for every share subject
thereto, regardless of the number of shares usgettle the stock appreciation right upon

exercise
Shares Authorized as a Percent of
Outstanding Common Stoc 4.3%
Award Types (1) Non-qualified and incentive stock opties the right to purchase a certain number of

shares of stock, at a certain exercise price,arfuture.

(2) Restricted stock— share award conditioned upon continued employntkatpassage of
time or the achievement of performance obijecti

(3) Restricted stock unit- the right to receive the market price of a stdrstock, in stock
in the future

(4) Stock appreciation right- the right to receive the net of the market po€a share of
stock and the exercise price of the right, in stackhe future

(5) Stock bonu— a bonus payable in shares of stc

Award Terms Stock options and stock appreciation rights wilkda term no longer than ten years. All
awards made under the 2011 Plan may be subjeesting and other contingencies as
determined by the Compensation Committee and wikWidenced by agreements which set
forth the terms and conditions of each award. Tomg@ensation Committee, in its discretion,
may accelerate or extend the period for the exemivesting of any awarc

Vesting: Subject to certain exceptions set forth in the 2BIHh, at least three years for time based
awards of Restricted Stock or Restricted StockdJaitd at least one year after grant for
performance based awards of Restricted Stock astti€ed Stock Units. As determined by
the Compensation Committee for Stock Options anBSA he vesting of all awards is
subject to acceleration upon certain events s#t forthe 2011 Plar

Not Permitted: (1) Granting stock options or stock appreciatights at a price below market price on
date of grant

(2) Repricing of a stock option or stock appraoratight without stockholder approvi

(3) Granting tim-based stock options or stock appreciation righy one employee
during any fiscal year in excess of 100,000 sh:

Tax Consequences- Stock option grants under the 2011 Plan may badee to qualify as incentive stock options undésrimal
Revenue Code of 1986, as amended (“IRC") 8422 grlmeanon-qualified stock options governed by IRG.88enerally, no federal
income tax is payable by a participant upon thatgoéa stock option and no deduction is takenigy@ompany. Under current tax
laws, if a participant exercises a non-qualifieztktoption, he or she will have taxable income étpthe difference between the
market price of the stock on the exercise datetl@dtock option grant price. The Company will bétked to a corresponding
deduction on its income tax return. A participaiit nave no taxable income upon exercising an itigerstock option if the shares
received are held for the applicable holding pesifekcept that alternative minimum tax may appyy the Company will receive
no deduction when an incentive stock option is eiged. The Company may be entitled to a deductidhe case of a disposition of
shares acquired under an incentive stock optionattzurs before the applicable holding periods Haeen satisfied.

Restricted stock and restricted stock units are @éserned by IRC §83. Generally, no taxes arevgchen the award is made, but the
award becomes taxable when it is no longer subjegt‘substantial risk of forfeiture” (i.e., becosneested or transferable). Income
tax is paid on the value of the stock or unitsrdir@ary rates when the restrictions lapse, and #temapital gains rates when the
shares are sold.

The grant of a stock appreciation right will nosw# in income for the participant or in a tax detilon for the Company. Upon the
settlement of such a right, the participant witagnize ordinary income equal to the aggregateavafuhe payment received, and
Company generally will be entitled to a tax deduetin the same amount.
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Awards granted under the 2011 Plan may qualifypesformance-based compensation” under IRC §162(eh}faus preserve federal
income tax deductions by the Company with respeannual compensation required to be taken intowadcunder §162(m) that is
in excess of $1 million and paid to one of the Camys most highly compensated executive officesqialify, options and other
awards must be granted under the 2011 Plan by andtee consisting of two or more “outside directds defined under §162(m))
and time-based options and stock appreciationgightst satisfy the 2011 Plan’s limit on the toiatier of shares that may be
awarded to any one participant during any calegdar. In addition, for awards other than time-basgtibns and stock appreciation
rights to qualify, the grant, issuance, vestingatention of the award must be contingent uporsfsétig one or more of the
performance criteria, as established and certlfied committee consisting solely of two or moretside directors.”

The foregoing is only a summary of the effect afdial income taxation on the participant and then@any under the 2011 Plan. It
does not purport to be complete and does not digbgstax consequences arising in the contexipafticipant’s death or the income
tax laws of any municipality, state or foreign ctryrin which the participant’'s income may be taxabl

Transferability- Awards granted under the 2011 Plan generally aréransferable except by will or the laws of desaard
distribution.

Administration- The Compensation Committee, which consists entwélyutside directors, will administer the 2011R[@he
Compensation Committee will select the employeesram-employees who receive awards, determineuhar of shares covered
thereby, and, subject to the terms and limitatiexgressly set forth in the 2011 Plan, establistt@h®s, conditions and other
provisions of the grants. The Compensation Committay interpret the 2011 Plan and establish, araaddescind any of its rules
relating to the 2011 Plan, unless expressly priduhin the 2011 Plan.

Amendments The Board may, at any time, suspend or termin&@@11 Plan or revise or amend it in any respeetsaever;
provided, however, that stockholder approval sbaltequired if and to the extent required by SéiesrExchange Act Rule 16b-3 or
by any comparable or successor exemption undetwh& Board believes it is appropriate for the 2PHn to qualify, or if and to
the extent the Board determines that such apprsadpropriate for purposes of satisfying IRC 80628422 or §409A or any
applicable rule or listing standard of any stocklenge, automated quotation system or similar azgtian. Nothing in the 2011
Plan restricts the Compensation Committee’s atifitgxercise its discretionary authority to adntirighe plan, which discretion
may be exercised without amendment to the 2011 Rlaraction may, without the consent of a partinipaeduce the participant’s
rights under any outstanding award.

Plan Awards— The Compensation Committee approved the annuattienmg incentive program award of restricted stoakauto
senior level managers of the Company effective dgni, 2011 (the “2011 Awards”), which included thecutive officers who are
named in the Summary Compensation Table contam#dd proxy statement (the “Named Executive Ofi¢e Currently, there are
not enough shares available under the Companyssiggistock incentive plans to fund the entire 28%ard. Thus, a portion of the
2011 Awards granted to Thomas J. Hook, PresideBE®, as well as Thomas J. Mazza, Senior Vice Reasifl CFO are subject to
the approval of the 2011 Plan by the Company’skétolciers. The following table sets forth the numéed approximate grant date
fair value of the 2011 Awards pending issuance:

Restricted Stock Units
Number of Grant Date Fair

Name Units (#) Value ($)
Thomas J. Hoo 7291 $ 1,243,809
Thomas J. Mazz 24,35; 415,44!

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR”
THE APPROVAL OF THE ADOPTION OF THE GREATBATCH, INC . 2011 STOCK INCENTIVE PLAN

EQUITY COMPENSATION PLAN INFORMATION
The following table provides information regardithg Company’s equity compensation plans:

Number of securities

remaining available for

future issuance under

Number of securities to Weighted-average equity compensation

be issued upon exercise  exercise price of plans (excluding
Plan Category outstanding options, outstanding options securities reflected in
(As of December 31, 2010) warrants and rights ~ warrants and rights column (a))
(a) (b) (c)®
Equity compensation plans approved by securityérs(®) 2,550,23- $ 23.5¢ 1,104,95!

Equity compensation plan not approved by security
holders — — —

Total 2,550,23- $ 23.5¢ 1,104,95I




(1) Consists of stock options issued under tH8 Ehd 1998 Stock Option Plan’s, the Nemployee Director Stock Incentive Pl
the 2005 Stock Incentive Plan and the 2009 Stocéritive Plan. Also includes 342,155 shares ofigtstt stock units that we
granted under the 2005 Stock Incentive Plan an@@8 Stock Incentive Plan at a weighted averagetgtate fair value of
$16.60 per share, which is not included in the am®teported in column |
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(2) As of December 31, 2010, 1,104,956 shares weailable for future grants of stock optionscktappreciation rights, restricted
stock, restricted stock units or stock bonuses. oysan sub-limits, of the shares available famjronly 207,342 shares were
available for issuance in the form of restricteatkt restricted stock units or stock bonu:

PROPOSAL 3 — Ratification of the Appointment of Independent Registered Public Accounting Firm

On the recommendation of the Audit Committee, Do Touche has been appointed by the Board a€timepany’s independent
registered public accounting firm for fiscal ye@12, a capacity in which it has served since 28MBough stockholder approval is
not required, the Company has determined thatdésrable to request that the stockholders r#tiyappointment of Deloitte &
Touche as the Company’s independent registeredcpattounting firm for fiscal year 2011. In the avéhe stockholders fail to
ratify the appointment, the Board will reconsideistappointment and make such a determinationtsdiéves to be in the
Company’s best interests. Even if the appointmematified, the Board, in its discretion, may dirdee appointment of a different
independent registered public accounting firm gttane during the year if the Board determines thath a change would be in the
Companys best interests. Representatives of Deloitte &heware expected to be present at the Annual Meétime representativ
may, if they wish, make a statement and, it is etquk will be available to respond to appropriatesiions.

Audit Fees The following table sets forth the aggregate fabsdoby Deloitte & Touche for services providedtbee Company
during fiscal years 2010 and 2009:

2010 2009
Audit Fees@) $ 1,229,25 $ 1,309,96;
Audit-Related Fee — —
Total Audit and Aud-Related Fee 1,229,25! 1,309,96;
Tax Fee«?) — 2,00(
All Other Fees — —
Total Fees $ 1,229,25 $ 1,311,96.

(1) The amounts indicated represent fees bilieD&loitte & Touche for services rendered for thditiof the Company’s annual
consolidated financial statements and for its newéthe Compar's quarterly condensed consolidated financial states:

(2) The amount indicated represents fees billed by iBel& Touche for tax compliance, planning and adtisg.

Audit Committee PréApproval Policy on Audit and NeAudit Services As described in the Audit Committee charter, thelidu
Committee must review and pre-approve both auditreon-audit services to be provided by the Commimdependent registered
public accounting firm (other than with respectitominimisexceptions permitted by Regulation S-X, Rule 2-)(Z(¢i)(c)). This
duty may be delegated to one or more designatedcherenof the Audit Committee with any such pre-apploeported to the Audit
Committee at its next regularly scheduled meetane of the services described above provided bgitbe & Touche were
approved by the Audit Committee under teeminimisexception rule.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR”
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCH E LLP AS THE COMPANY’S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR F ISCAL YEAR 2011

PROPOSAL 4 — Advisory Vote on Compensation of the &med Executive Officers

In accordance with the requirements of the Doddvei&all Street Reform and Consumer Protection #&w (Dodd-Frank Act™janc
the related rules of the Securities and Exchanger@ission (“SEC”), the Company seeks your advisatgwn a resolution to
approve the compensation of our Named Executive@¥ as disclosed in this proxy statement. Becgosevote is advisory it will
not be binding on the Board or the Company. Howether Board will review the voting results and takem into consideration
when making future decisions regarding executiveensation.

10
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The Company has in the past sought approval frookbblders regarding the incentive plans that veetasnotivate, retain, and
reward our executives. The Company’s executive @rsgtion programs have played a material role iirability to drive strong
financial results and attract and retain a higiyezienced, successful team to manage our Compéeyelieve that our executive
compensation programs are structured in the beshengossible to support the Company and our bssiobjectives. We closely
monitor the compensation programs and pay leveéxe€utives from companies of similar size and dexify so that we may
ensure that our compensation programs are witleiméinm of a range of market practices. As discubséalv in the CD&A section,
the Company’s compensation philosophy for its Nafeecutive Officers includes the following elements

. Long-term equity compensation with multi-yearfpemance based vesting. The most significant eléokthe Company’s
Named Executive Officers equity compensation opputy is the Lon-Term Incentive program, for which vesting depeads
the Compan’s total stockholder return relative to its peerugrover a thre-year period

. Total cash compensation tied to performance.tdted cash compensation opportunity is based ongammyand individual
performance. The cash compensation of the Comp&tarsed Executive Officers has fluctuated from ytearear, reflecting
the Compan’s financial results

The text of the resolution in respect of Proposal ds follows:

“Resolved, that the stockholders approve, on abinding basis, the compensation of the CompanyiméthExecutive Officers as
disclosed in this Proxy Statement.”

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” APPROVAL OF
THE COMPANY’S COMPENSATION OF OUR NAMED EXECUTIVE O FFICERS

PROPOSAL 5 — Advisory Vote on the Frequency of thédvisory Vote on Compensation of the Named Executi/Officers

In accordance with the requirements of the Doddaverect and the related rules of the SEC, the Compaeks your advisory vote
on a resolution to approve the frequency of fusioekholder advisory votes on the compensatioruoNamed Executive Officers.
In particular, we are asking whether the advisateshould occur every one, two or three yearsjh@ther you abstain.

A stockholder advisory vote on executive compensat very important to the Company. We apprediaepast approval of our
incentive pay plans by our stockholders. An anstdkholder vote will enhance stockholder commuinceby providing a clear,
simple means for the Company to obtain informatinrinvestor sentiment about our executive compé@nsatograms. The
Company believes that an advisory vote every ydlhbe/the most effective timeframe for the Compaoyespond to stockholders
feedback and provide the Company with an opportuniengage with stockholders to understand ambresto voting results. The
text of the resolution in respect of Proposal &sgollows:

“Resolved, that the stockholders approve, on abinding basis, whether the frequency with whicloa-hinding stockholder vote
approve the compensation of the Company’s Nameduixe Officers should occur every one, two or ¢hyears, or abstain.”

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR A FREQUENCY OF
“ONE YEAR” FOR FUTURE NON-BINDING STOCKHOLDER VOTES TO APPROVE THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS

STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICERS

Direct and indirect ownership of Common Stock bgheaf the directors, each of the Named Executiviic@t, and by all directors
and executive officers as a group is set fortthefollowing table as of April 1, 2011, togethethwihe percentage of total shares
outstanding represented by such ownership. Forogesof this table, beneficial ownership has begerthined in accordance with
the provisions of Rule 13d-3 under the Securitigshange Act, under which, in general, a persoreentked to be the beneficial
owner of a security if that person has or shareptiwer to vote or to direct the voting of the sigwor the power to dispose or to
direct the disposition of the security, or if hestie has the right to acquire the beneficial owniprsf the security within 60 days.

Name of Beneficial Ownet Number of Share: Percent of Clas
Pamela G. Baile(@ 62,98: &
Michael Dinkins(® 28,66 *
Thomas J. Hoo®) 419,88( 1.7¢%
Kevin C. Melia® 43,45 *

Dr. Joseph A. Miller, Ji®) 55,86¢ &



Bill R. Sanford(®) 109,26:

Peter H. Soderbel(™ 61,94¢
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Name of Beneficial Owner Number of Share: Percent of Clas
William B. Summers, Ji®) 72,52« *
Dr. Helena S. Wisniewsl|®) 37,41 *
Thomas J. Mazz(10) 96,53¢ *
Mauricio Arellano(1) 86,20( *
Susan M. Bratto(12) 150,73( *

Michelle Grahan(13) — _

All Directors and Executive Officers as a group fletsons 1,259,96! 5.21%

(1) Includes (i) 45,629 shares Ms. Bailey hasrifjlet to acquire pursuant to options exercisableently or within 60 days after
April 1, 2011; (ii) 2,484 shares of restricted $t@svarded to her under the Company’s Stock IncerRibans; and (i) 14,869
shares directly held by he

(2) Includes (i) 20,449 shares Mr. Dinkins hasttight to acquire pursuant to options exercisabteently or within 60 days after
April 1, 2011; (ii) 2,484 shares of restricted &t@evarded to him under the Company’s Stock Incerfilans; and (iii) 5,728
shares directly held by hir

(3) Includes (i) 318,267 shares Mr. Hook hasrijlet to acquire pursuant to options exercisableenily or within 60 days after
April 1, 2011; (ii) 35,267 shares of restrictedckt@warded to him under the Compa$tock Incentive Plans; (iii) 2,306 she
allocated to his account under the 401(k) Plan;(@and7,790 shares directly held by hi

(4) Includes (i) 29,488 shares Mr. Melia hasribht to acquire pursuant to options exercisableenly or within 60 days after
April 1, 2011; (ii) 2,484 shares of restricted $t@svarded to him under the Company’s Stock Incerfiilans; and (iii) 11,480
shares directly held by hir

(5) Includes (i) 40,379 shares Dr. Miller has tight to acquire pursuant to options exercisahbleently or within 60 days after
April 1, 2011; (ii) 2,484 shares of restricted $t@evarded to him under the Company’s Stock Incerfiilans; and (iii) 13,003
shares directly held by hir

(6) Includes (i) 58,844 shares Mr. Sanford hasritpht to acquire pursuant to options exercisabteently or within 60 days after
April 1, 2011; (ii) 3,726 shares of restricted $t@evarded to him under the Company’s Stock Incerfiilans; and (iii) 46,693
shares directly held by hir

(7) Includes (i) 45,629 shares Mr. Soderberg has tite to acquire pursuant to options exercisableerily or within 60 days aftt
April 1, 2011; (ii) 2,484 shares of restricted $t@svarded to him under the Company’s Stock Incerfiilans; and (iii) 13,833
shares directly held by hir

(8) Includes (i) 45,629 shares Mr. Summers hasitht to acquire pursuant to options exercisahleently or within 60 days after
April 1, 2011; (ii) 2,484 shares of restricted $t@svarded to him under the Company’s Stock Incerfiilans; and (iii) 24,411
shares directly held by hir

(9) Includes (i) 30,517 shares Dr. Wisniewski tigsright to acquire pursuant to options exerdesabrrently or within 60 days
after April 1, 2011, (ii) 2,484 shares of restritttock awarded to her under the Company’s Stocéritive Plans; and
(iii) 4,412 shares directly held by hi

(10) Includes (i) 77,626 shares Mr. Mazza has the tiglacquire pursuant to options exercisable ctyem within 60 days after
April 1, 2011; (ii) 1,530 shares of restricted $t@svarded to him under the Company’s Stock Incerfiilans; (iii) 2,513 shares
allocated to his account under the 401(k) Plan;(arndL4,869 shares directly held by hi

(11) Includes (i) 68,614 shares Mr. Arellano has tghtrto acquire pursuant to options exercisableesuly or within 60 days after
April 1, 2011; (ii) 2,104 shares of restricted $t@svarded to him under the Company’s Stock Incerfiilans; (iii) 2,392 shares
allocated to his account under the 401(k) Plan;(@andL3,090 shares directly held by hi

(12) Includes (i) 79,001 shares Ms. Bratton has thletio acquire pursuant to options exercisableeruly or within 60 days after
April 1, 2011; (ii) 1,273 shares of restricted $t@warded to her under the Company’s Stock Inceriihans; (iii) 4,671 shares
allocated to her account under the 401(k) Plan;(and5,785 shares directly held by h

(13) Ms. Graham was hired in December 2010 as Seniar Riesident, Human Resourc
* Less than 19

Section 16(a) Beneficial Ownership Reporting Compnce.Under Section 16(a) of the Exchange Act, the Comigadlirectors
and officers are required to report their benefigimnership of the Common Stock and any changéisainbeneficial ownership to t
SEC and the NYSE. The Company believes that thisg fequirements were satisfied by its directans! officers during 2010,
except that due to a clerical error, Ms. Brattors e in reporting the sale of shares in conneatith the vesting of an award of
restricted stock. In making the foregoing statemtiret Company has relied on copies of the repoftings received by it or on tt



written representations from such reporting persons
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview

The compensation programs for our senior level mars which includes the Named Executive Officars,designed to be
consistent with our compensation philosophy. Ouloghphy is to provide compensation that is contppetj encourages executives
to act in the best interest of our stockholders, stnikes a proper balance between risk and odioqmeance. Based upon this
philosophy, we designed our compensation progranrsctude fixed cash and equity-based compensatitime targeted competitive
market median rate and performance or “at riskhaasd equity-based compensation at above competitarket median rates if
above competitive market median performance iseaetti. We believe that paying above competitive miamiedian compensation
for above competitive market median performandmfsortant in order to attract, retain and propémtentivize senior level
management and should provide value to our stodinslthrough a higher level of stock price.

Our compensation programs are designed by our Cesagien Committee in collaboration with managenzsrt input from an
independent compensation consultant hired by thep@osation Committee, and approved by our Board cOmpensation
programs consist of the following:

. Base Salar

*  Annual Cash Incentive

. Long-Term Equity Award:

. Retirement and Change of Control Agreemt
. Other Personal Benefi

As illustrated in the graphs below, we believe thatformance and equity-based compensation shocidase as a percentage of
total direct compensation as salary grade levalsrasponsibility increases. We target our Named:Htee Officer’s total cash and
direct compensation to be consistent with our cditipe market. By following this philosophy, we e we can attract and retain
executives who have the appropriate skill set toyaaut our strategic plans and attain both ourtsaod long term financial and
strategic goals.

The following graphs depict the mix of cash versgaity compensation as a percentage of total di@tipensation granted to our
Named Executive Officers during 2010 assuming maximperformance levels are achiev

President & CEQ Other Mamed Executive Officers

CFO
5%
52%

W Cash Enyusity

Consistent with our compensation philosophy, wéelelthat our compensation programs for seniod leanagers, including the
Named Executive Officers, should have a signifi@anbunt of compensation that“at risk,” which serves to better align the
interests of management with those of our stocldrsldTo accomplish this, our compensation prograciade both short and long-
term performance incentive programs. Our long-tercentive programs cover a three-year performaeceg.

The following graph depicts total direct compensatieceived by our Named Executive Officers, whoenemployed at that time,
versus the value granted for fiscal years 20070@92excluding retention equity awards, and illatgs the significant impact that ¢
performancesased programs can have on the compensation leivels Named Executive Officers. Fiscal years 2808 2010 wer
the last years of the three-year performance pefimdour SALT Program performance-based long-tequity awards granted in
2007 and 2008. The performance metrics for the Z)8T Program awards were only achieved at 28%uafat and 0% for the
2007 awards. Additionally, we currently expect tdyoachieve 25% of the 2009 performance metricsh@usands):

13




Table of Contents

Total Direct Compensation of Named Executive Offices

s $2.2M $5.7M
6,000
£4.80M S4.EM
F4.2M $4.3M
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$3,000 - B Performance-based
B Fixed Compensation
51,500 -
g, 4 : ) ) ) ) L

Target | Actual | Target | Actual | Target | Actual
Grant Value Grant Value Grant Value
Value Received, WValue |Received| Value |Received

2007 2008 2009 (Projected)

In 2010, our Board approved a new long-term ineengiquity compensation program (“LTI Program”) éenior level managers,
including our Named Executive Officers, which reqad existing long-term equity compensation plaie @bjective of the LTI
Program is to better align our compensation progratith stockholder interests and our competitivekag as well as to adopt a
number of current best practices with regards totggompensation programs. This includes increptie percentage of
performance and equity-based compensation as arege of total direct compensation; issuing equéisformance-based
compensation in performance shares; and tying egeittormance-based awards to total stockholderm€t TSR”) relative to our
peer group. See further discussion of our competitiarket, including our peer group, under “ContpetiMarket Review” and the
LTI Program under “Long-Term Equity Awards.” Additially, in conjunction with his employment agreememewal and based
upon his performance and strategic accomplishnwm@sthe last four years, in 2010, our Board appdoan increase to the award
percentages under the Company’s annual cash agddan equity award programs for our President & CE®®@mas J. Hook. The:
accomplishments include, among other things, dguetpand making significant progress towards img@eting our long-term
strategic plan, including transitioning the Compé#mmyn being an innovative component manufacturdreimg an innovative medical
device company.

The following graphs depict the mix of time (ordiX) versus performance (or variable) based comfiensas a percentage of total
direct compensation granted to our Named Exec@ifieers during 2010 assuming maximum performaeeels are achieved:

President & CEQ CFO Other Named Executive Officers

B Timae Perfarmanoe

Other than as discussed, we do not believe the ensaion for our Named Executive Officers in 201l ehange materially from
2010.

Compensation Committee Practices and Procedures

The Compensation Committee, in collaboration wilmagement, is responsible for the design and adtration of our
compensation programs with appropriate approvalgaméral oversight from the Board. This respongjtihcludes the
determination of compensation levels and awardsiged to the Named Executive Officers. The CompgosaCommittee directly
engages Ernst & Young LLP to independently adwisert on compensation matters and recommendations byaghanagement. A
representative of Ernst & Young was present ingres by telephone for all six meetings held by @mempensation Committee
during 2010.
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The Compensation Committee is also responsiblesfmymmending to the Board for approval the perforweaand compensation
adjustments for Mr. Hook, our President & Chief Eixiave Officer. For the remaining Named Executiiic@rs, Mr. Hook makes
recommendations regarding performance and mertisadpnts to the Compensation Committee for appr@ants of equity-based
compensation are recommended by management anoveddry the Compensation Committee in accordantieapproved long-
term incentive programs established by the Compgiems@ommittee with the assistance of Ernst & Young

During 2010, Mr. Hook, Thomas J. Mazza, Senior \Reesident & Chief Financial Officer, Barbara M.\Mxa then Vice President
Human Resources and Timothy G. McEvoy, Vice Pregjdeeneral Counsel & Secretary, attended meetihjse Compensation
Committee to provide counsel and assistance t€tmpensation Committee. These executives wererasépt during executive
sessions and when items pertaining to their indizi¢ompensation were discussed.

Competitive Market Review

When determining compensation levels and progrémsCompensation Committee compares our prograchg@rformance again
a peer group of companies. The peer group currentigists of fourteen publicly traded companies &he similar in size and oper.
in similar industries and with whom we may comgeteexecutive talent. The Compensation Committg@écily reevaluates the
peer group every two to three years or sooner évamt, such as an acquisition, no longer makesdimpanies in the peer group
comparable to our Company.

The companies comprising our compensation peeipgrehich was last updated in 2009, are:

Analogic Corporatiot ResMed Inc

CONMED Corporatior SonoSite, Inc

CTS Corporatior Symmetry Medical, Inc
Edwards Lifesciences Cor Thoratec Corporatio
Integra LifeSciences Holdings Coil West Pharmaceutic

Merit Medical Systems, In Wright Medical Group, Inc
Orthofix Internationa ZOLL Medical Corporatior

In 2010, EV3, Inc. was removed from the peer groepause it was acquired during that year.

We believe that this is an appropriate size foeargroup in order to get a representative sanfde@romarket, yet keeping the size
of the peer group at a manageable level for armfysiposes. We believe these companies (i) haeead overlap with our industry,
customers and products, (ii) are similar in sizé @) have key metrics that are consistent withi growth strategy. The key metrics
considered included revenue size and growth raterr on equity, net income, earnings per sharB$'fE growth, average gross
margins and enterprise value.

Our 2010 compensation packages were based inpar2609 market study performed by Ernst & Youndcihutilized
compensation peer group data supplemented by msukety data and adjusted for factors such as pritividual performance and
expected future contributions, performance of com@any, internal equity within our Company anddegree of difficulty in
replacing the individual. Prior to this, the lashnket study was performed in 2008. The 2009 mastkety, which provided base
salary, total cash compensation and total direstpEnsation analysis, utilized proxy data of ourggeup from 2006 to 2008 and
survey data from the following sources:

Title Publisher Year
Executive Compensation Asses Economic Research InstitL 2009
U.S. Executive Survey Repc Mercer HR Consulting 2008
Top Management Compensati Watson Wyatt Data Servici 200¢-2009

The proxy and survey data were trended to 2010déased upon an annual increase factor of 2.98b@sned from a WorldatWol
survey. In determining recommended compensatiogidethe Ernst & Young analysis also utilized vas@nalytical tools, includir
total remuneration analysis and tally sheets, whicivide a summary of the total compensation (ceghity, benefits and
perquisites) provided to the Named Executive Officas well as the impact of the Company’s perforceeon compensation. In
2008, internal pay equity analysis and equity weaticumulation and sensitivity analysis were aldgomed. The Compensation
Committee has determined that, absent a meaniogérige in circumstances, these tools should headtibn a periodic, as opposed
to an annual, basis. In making final compensaticisions, the Compensation Committee considerd #ilese analyses.

The Compensation Committee sets the performands tweannual cash incentives and long-term equibgrams based upon the
current year and long-range plan of our Company.dduent year and long-range plan takes into cmation the performance of
our largest customers supplemented by performanfogmation of our peer group, as well as relevaatkat indices. We believe the
performance of our largest customers should beidered since they account for a large percentageio$ales. The market indices
considered include the revenue growth rates ofargest markets (Cardiac Rhythm Management, Vasé&deess, Orthopaedic and
Energy (as a proxy for our Electrochem Solutiorgsent)).
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Base Salary

We provide our senior level managers with a fix@gkel of cash compensation in the form of base wélfet is consistent with their
skill level, experience, knowledge, length of seewvith our Company and the level of responsibéitygl complexity of their
position. The target salary for our senior levehagers is based in part on the competitive marlegtiam of our compensation peer
group, supplemented by published survey data. ®oem@l practice is to be within 90% to 110% ofdthenpetitive market median.
addition to the factors listed above, actual basaries may differ from the competitive market naediarget as a result of various
other factors including prior individual performanand expected future contributions, performanaeuoiCompany, internal pay
equity within our Company and the degree of diffizin replacing the individual. Any such differezgare approved by the
Compensation Committee and in the case of Mr. Hbgkhe Board. The base salaries of our Named HixecOfficers are reviewe
by the Compensation Committee on an annual basiseh as at the time of promotion or significahinges in responsibility. We
expect the base salaries of our Named Executiviegd$fto generally increase in-line with any insesato the median competitive
market rates. The base salaries for our Named ExedDfficers were as follows:

2010 Base
Salary as a %
2008 2009 2010 of Competitive 2011

Base Salan Base Salan Base Salan Market Median Base Salan
Thomas J. Hoo $ 475,00( $ 491,60( $ 525,00( 105% $ 546,00(
Thomas J. Mazz 262,20( 271,50( 290,00 97% 301,60(
Mauricio Arellano 248,80( 267,50( 285,00( 98% 325,00(2
Susan M. Brattol 241,70( 250,20( 265,00( 91% 275,60(
Michelle Grahan®) NA NA 250,00( 86% 250,00(
Susan H. Campbe® 248,80( 267,50( 280,00( 96% NA

(1) Ms. Graham was hired in December 2010 as Seni@ Niesident, Human Resources upon the retiremévis oDavis.
(2) Includes a promotional increas
(3) Ms. Campbe’s employment with the Company ended in Septemhbtd #0e to her unexpected pass

2010 base salaries were based in part upon theaswation study performed by Ernst & Young as disedsibove. Additionally,
these salaries reflect the accomplishments of amé&t Executive Officers during 2009, which includeel successful consolidation
of five facilities; conversion of four facilitiesnto the Oracle ERP system; 7% increase in CRM asurdiodulation revenue;
achievement of our 12% adjusted operating margat; gleepening customer relationships; and furtigetfie Company’s technology
initiatives, including the development of “systefavel products for our customers. In addition test accomplishments, the incre
for Mr. Hook took into consideration and was detieed in conjunction with the negotiations of hissnemployment agreement in
April 2010.

For 2011, base salaries for the Named Executivie€§, except Mauricio Arellano and Michelle Grahavere increased by 4%. \
believe this reflects the solid performance of Gampany over the past year and is a reasonablesiriadkease for companies with
similar performance to ours. The salary increaseiged to Mr. Arellano for 2011 took into considiéoa his promotion to President
of our Greatbatch Medical segment.

Annual Cash Incentives

Overview. The payment of annual cash incentives for sdai@l managers, including our Named Executive @fficis formula-
based and is governed by our Short-Term Incent@@&nsation Program (“STIC Program”). The objectif/éhe STIC Program is
to provide a target level of cash compensationithaased upon the achievement of internal perfoomanetrics with the opportun
for above median compensation for above mediaropaehnce.

STIC Program awards for the Named Executive Offiegee based upon Company-wide performance goalstker senior level
managers, STIC Program awards are primarily baped a combination of the achievement of Business ¢rals and Company-
wide performance goals ranging from 0% to 100%a#esult, this component of compensation can vam fyear to year.

STIC Program awards are calculated based upombioeving formulas:
Total Available Award (TAA) = (Base Salary x Individual STIC %) x STIC Fundiig
Actual Award = ((TAA x 75%) x Individual Performance %) + (TAA26%)

An associate’s Individual Performance % impacts @W%e STIC Program award. The Named Executivéc®f$ Individual
Performance % is based upon the overall Comparfgrnpesince metrics (same as STIC Funding %). Foosdevel managers other
than the Named Executive Officers, the IndividuatfBrmance % is based upon the performance ofethigective employee’s
Business Unit. In general, we believe that the dighe salary grade of an employee, the more ttigittual Performance % should
be based upon the performance of the overall Coyngdre remaining 25% of the STIC Program awardaselol upon the STIC
Funding %.
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STIC Funding % Overall funding of the STIC Program is based uadompany performance measure as recommendee by th
Compensation Committee and approved by the Boaitd fitst meeting each year. Funding of the STr8gPam is calculated in
accordance with the following scale:

Achievement of Performance Measure Funding %
Less than Thresho 0%
Thresholdc— 100% 50%- 100%
100%— Maximum 100%- 200%

For 2008 and 2009, the STIC Program funding peréommwe measure was adjusted EPS. Adjusted EPS veatesebecause of its
direct correlation with the interests of our stogklers. In establishing this measure, the Compams&ommittee considered the
respective year’s budget, three-year compound dmgnaaith rate, and how that growth rate compareduiocompetitive market.
Achievement at the 100% target level was deemée @ “realistic” goal and any amount greater thentarget was believed to be a
“stretch” goal. For 2008 and 2009, the STIC Progreas funded as follows:

2008 2009
Adjusted EPS Threshold/Target/Maximt $1.09/$1.46/$1.¢ $1.26/$1.68/$2.2
Adjusted EPS Actus $1.49 $1.52
STIC Funding % 106% 81%

For 2010, the STIC Program funding percentage wwasdbupon two internal financial metrics, totalerawe (40%) and adjusted
operating income (60%), which are measured indegrahdfrom each other. Thus, if one metric is ndhiaved, a portion of the
STIC Program may still be funded if the second mmé¢rachieved. The Compensation Committee prifigipaade this change to
provide performance metrics that are more contot@lay the broad group of managers to which theCHiogram applies. The
Compensation Committee also believes that theseanere more aligned with the Company’s strategiective of growing
revenue and profitability. Achieving a STIC fundipgrcentage of 100% is expected to be more difficodler the new program
given that there are two metrics to be achieved.

For 2010, the STIC Program was funded as follows:

2010
Revenue (40%  Adjusted Ol (60%
Threshold/Target/Maximur $520M/$550M/$580N $59M/$71M/$S83N
Actual $533.4M $64.9M
Actual % of Target Achieve 72.3% 74.8%
Weighted Average STIC Funding 73.8%

Adjusted amounts differ from those calculated urgiarerally accepted accounting principles (“GAAPfmarily as a result of the
exclusion of: (i) acquisition-related charges, f@gility consolidation, manufacturing transfer ay$tem integration charges,

(iii) asset writedown and disposition charges, (iv) severance clsdrgeonnection with corporate realignments or regal reductior
in force (v) litigation charges and gains, (vi) thgact of non-cash charges to interest expenséadiine accounting change
governing convertible debt, (vii) unusual or infaeqtly occurring items and (viii) the income taefiefit) related to these
adjustments, all of which were not included in d¢higinal STIC target measures. All of these adjw&stta were reviewed and
approved by the Compensation Committee. See “$iratend Financial Overview” in Item 7 of our 2016rf 10-K for a
reconciliation of adjusted amounts to GAAP.

Individual STIC %. Individual cash incentives are calculated by ipljing the funding percentage by the individuabsget payout.
The individual target payout was determined byGlenpensation Committee in order to provide targétésl cash compensation
(base salary + cash incentive) at the median otonmpetitive market. The target payout as a peaggnof base salary for our Nan
Executive Officers is as follows:

2008 2009 2010 2011
President & CEC 80% 80% 85% (1) 85%
CFO 70% 70% 70% 70%
Mauricio Arellano 65% 65% 65% 70% (1)
Susan M. Brattol 65% 65% 65% 65%
Michelle Grahan(® NA NA NA 65%
Susan H. Campbe®) 65% 65% 65% NA

(1) Includes a promotional increas
(2) Ms. Graham was hired in December 2010 as Seniagr Fiesident, Human Resources upon the retireméis oDavis.
(3) Ms. Campbe’s employment with the Company ended in Septemb®0 80e to her unexpected pass

lllustrative Computation of 2010 STIC Award for Thas J. Hook




TAA = (Base Salary ($525,000) x Individual STIC % (85%B5TIC Funding % (73.8%) = $329,288
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The STIC Program for our Named Executive Officees\approved by our stockholders in 2007 and mbetseuirements for an
income tax deduction under IRC §162(m). Under IR6Zm), a limitation is placed on the tax dedutityobf compensation to
certain executives of a publicly-held corporatibattexceeds $1,000,000 in any taxable year, utilessompensation meets certain
requirements. Currently, our STIC Program is desigio meet these requirements. Historically, odgluddons for executive
compensation were not limited by IRC §162(m), exdejisolated circumstances.

For 2011, the weighting of the STIC Program metwese changed so that funding is based 75% (vs) @@adjusted operating
income and 25% (vs. 40%) on total revenue. Thisighavas made to put more emphasis on profitablethrand as the adjusted
operating income metric is believed to be moreatliyecontrolled by management.

Long-Term Equity Awards

Overview. In addition to cash incentives, we also compensahior level managers, including our Named Exee@fficers, with
long-term equity awards. These awards are designalign management’s performance with the intere§bur stockholders.
Additionally, they are used as a recruiting anémébn tool. Historically, we granted equity awattsler various existing equity
compensation plans, including the following: (igth997 Stock Option Plan; (ii) the 1998 Stock Opfitan; (iii) the 2002 Restricted
Stock Plan; (iv) the 2005 Stock Incentive Plan; &rjdhe 2009 Stock Incentive Plan. The 1997 Stopkion Plan, the 1998 Stock
Option Plan, and the 2002 Restricted Stock Plar la#lbeen frozen for new stock award issuances.

Currently, there are not enough shares availaldenour stock incentive plans to completely fund 211 long-term equity award
programs. Accordingly, a proposal has been subdhitiestockholders in this proxy statement to aperhe 2011 Stock Incentive
Plan which allows for the grant of 1,000,000 stbelsed awards. The 2011 Plan was designed by the&wmation Committee, with
the assistance of management and reviewed by &rvisting. In determining the amount of shares urtder plan, we considered
the historical burn-rate of the Compasgquity compensation plans, the potential diluiod shareholder value transfer as a res
this plan and the one-year and three-year TSReo€ttmpany. These metrics were compared to our tiydasd peer group and are
often used by institutional investors when analgzir plans.

Our equity-based compensation plans and awardseaigned and administered by the Compensation Ctie@in collaboration
with management and subject to the approval oBmard. Historically, we have granted employees tgepsed compensation in-
form of non-qualified and incentive stock optiorsstricted stock and restricted stock units. ThéRbgram awards are granted in
December of every year. The Board typically meets times per year based upon a schedule determsextal months in advance.
Accordingly, the proximity of any awards to earrsrennouncements or the release of material noriepnfdrmation would be
coincidental. All stock options are issued withk&tiprices that are equal to the value of our dgstock price on the grant date.

Except as described in the “Employment Agreemend’ ‘®Retirement and Change of Control Agreementstises, all unvested
equity awards expire upon termination of employméimon termination of employment, other than fangs all vested stock-based
awards expire at various times following the eveptto ninety days, based upon the reason for tetion and the terms of the
equity plan they were awarded from. Upon termimafar cause, all outstanding stock-based awardseekpmediately.

Upon termination of employment due to death orhilgg, all vested stock-based awards expire aiouartimes following the event,
up to one year, based upon the terms of the eplatythey were awarded from. Upon termination opkryment due to death or
disability, the Compensation Committee has disoretin whether or not to vest all unvested stocletd@svards. Upon the death of
Ms. Campbell in September 2010, the Compensationmitiee vested all time-based equity awards an aigta share of her
unvested performance-based equity awards basedtip@xpected vesting percentages of those awatds ime of her passing.
This decision was made taking into consideration®dmpbell’s seven years of service to the Complaayaccomplishments and
contributions to the Company during that time a#i a®to reduce the hardship of her passing oridmeily.

In the event of a change of control, all unvestgadity awards immediately vest, unless determinbémtise by the Compensation
Committee. See further discussion regarding chahgentrol benefits in the “Change of Control Agments” section.

We believe that majority of our compensation expesssing from stock options granted under the 20852009 Stock Incentive
Plans is deductible for tax purposes and not lidhiig IRC 8162(m). Our deductions for time-basedrieted stock and restricted
stock units may be limited in the future under IBIG2(m) primarily due to the timing of vesting. TBempensation Committee
considers the potential non-deductibility of staméentive awards under IRC §162(m) when settingrdwevels. The Compensation
Committee believes that our equity programs aregntg designed for the retention and incentiviziigenior management, which
in the best interest of stockholders even if IRGZ#n) limits are periodically exceeded and thedeductions are limited.
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In 2010, the Board approved the LTI Program foiigelevel managers, including our Named Executi¥ficers, which replaced the
Long-Term Incentive Award Program (“LTIP Progranaf)d Supplemental Annual Long-Term Incentive AwardgPam (“SALT
Program”). The LTI Program has both a time andgrerhnce based component similar to the LTIP andTSRtograms and
includes a number of current “best” practices wébards to equity compensation programs. In revigybotential redesign, we
looked at both qualitative and quantitative daterfrour peer group as well as other survey sourz#sding a market study
performed by Fred W. Cook & Co. of the 250 lardés$. companies in the S&P 500, James F. Reda &dtaiss on the 191 largest
companies in the S&P 500, the Corporate Executivard® (2007), and Equilar, Inc. on Fortune 250 camgs(2009), among others.
See further discussion under the “LTI Program”isect

In addition to the LTI Program awards, all managard above are eligible for equity award granthatime of hire, upon promotis
and for special recognition or significant chanesesponsibility. Equity awards issued for recaigmi or newly hired or newly
promoted employees are typically granted at the setxeduled Board meeting following the event date.

LTI Program. The LTI Program includes both a time and perforcesbased award. The objective of the time-basetpamf the
LTI Program is to provide total direct compensatiwhen combined with the executive’s base saladySHC Program award at
target, at the 2%9to 35t percentile of our competitive market. The objectif¢he performance-based portion of the LTI Pragis
to provide a supplemental award that targets thtatt compensation at the B@ercentile of our competitive market and the75
percentile if the maximum performance level is agkd.

The Maximum Award that can be earned under theRrdgram is expressed as a percentage of the Naresditive Officers’salary

as follows:

2010 2011
President & CEC 43C(% 43(%
CFO 26(% 26(%
Mauricio Arellano 23(% 260% (1)
Susan M. Brattol 23(% 23(%
Michelle Grahan(? NA 23(%
Susan H. Campbe®) 23(% NA

(1) Includes a promotional increas
(2) Ms. Graham was hired in December 2010 as Senia@ Niesident, Human Resources upon the retiremévis oDavis.
(3) Ms. Campbe’s employment with the Company ended in Septemhb®d #0e to her unexpected pass

The time-based portion of the 2010 LTI Program asawhich was granted one-half in non-qualifiectktoptions and one-half in
restricted stock units, was determined based up@ifollowing formula:

Maximum Time Award (MTA) = (Base Salary x Individual Maximum Award %) x 25%

Non-Quialified Stock Option Grant = (MTA x 1/ 2) + Grant Date Black-Scholes Val(é
Restricted Stock Unit Grant= (MTA x 1/2) + Grant Date Closing Stock Price

(1) We utilize the Black-Scholes option pricingdel to estimate the fair value of stock optiorenged for financial statement
reporting purposes as allowed under GAAP. See Blatiethe Notes to the Consolidated Financial Statasicontained in
Item 8 of our 2009 Form 10-K for further explanatiof the assumptions and methodology for deterrgitiie fair value of
stock options grante:

The time-based portion of the LTI Program awards wethree equal annual installments on the lagtaf each fiscal year,
beginning in the year of grant. Beginning in 20thk, time-based portion of the LTI Program awardshve issued in stock options
only. This decision was made in order to provideemf a balance between the amount of stock opaadsfull-value awards
provided to senior management and to better afigin interests with those of shareholders. The mari performancéased portio
of the LTI Program awards, which is granted 100%estricted stock units, will be determined baspdnuthe following formula:

Maximum Performance Award (MPA) = (Base Salary x Individual Maximum Award %) x 75%
Restricted Stock Unit Grant= MPA + Grant Date Closing Stock Price

The performance metric for these awards is TSRivel#o our peer group for a three-year performagperéod. Relative TSR was
selected as that was the metric the Compensatiom@tee believed most closely aligns the interestmanagement with those of
stockholders without incentivizing excess risk tekand is a key indicator of value creation forestors. LTI performance awards
will vest at the end of the three-year performapegod as follows:

TSR Performance Rank Vesting Amount

25t Percentile 5.3% of MPA (Threshold Share



25t Percentile— 75t Percentile Linear calculation between Threshold and Maximurar8s

75t Percentile and abo\ 100% of MPA (Maximum Share:

19




Table of Contents

Illustrative Computation of 2010 LTI Program Awdmt Thomas J. Hook:

Maximum Time Award (MTA) = ($525,000 x 430 %) x 25% = $564,375

Non-Qualified Stock Option Grant = ($564,325 %/ 2) + $8.218 = 34,337 stock options
Restricted Stock Unit Grant= (($564,325 %/ 2) + $20.84 = 13,540 restricted stock units

Maximum Performance Award (MPA) = (($525,000 x 430 %) x 75% = $1,693,125
Restricted Stock Unit Grant= $1,693,125 + $20.84 = 81,244 restricted stocksuni

Threshold Performance Award (TPA)= (($525,000 x 430 %) x 4% = $90,300
Restricted Stock Unit Grant = $90,300 + $20.84 = 4,333 restricted stock units

LTIP Program Prior to 2010, the LTIP Program provided our eefével managers, including our Named Executivicerfs, a fixe
level of equity-based compensation at the mediasuotompetitive market. The LTIP Program awardsewgganted in the form of
one-half non-qualified stock options and one-hadftricted stock units. The target grant of LTIPdPamn equity awards as a
percentage of base salary for our Named Executifiedds who were employed by us at that time ifoflsws:

2008 2009
President & CEC 15(% 15(%
CFO 80% 80%
Other Named Executive Office 70% 70%

The LTIP Program stock option awards vest over jaars, 25% at the end of each year, includingy#ae of grant. The LTIP
Program restricted stock unit awards vest 50%eaetid of the second year, including the year aftggad 25% at the end of the
third and fourth years.

SALT Program Prior to 2010, the SALT Program provided our eefevel managers with a supplemental award thgetad total

direct compensation up to the #percentile of our competitive market if ¥percentile performance goals, set at the beginoing
the period, are met. The SALT Program awards weaetgd in the form of non-qualified stock optiolike SALT Program equity
awards expressed as a percentage of base salanyrfliamed Executive Officers who were employedibwt that time is as

follows:

2008 2009
President & CEC 175% 175%
CFO 85% 85%
Other Named Executive Office 70% 70%

The Compensation Committee set the performance goaSALT Program awards based upon our long-rdéingacial plan. These
performance targets were set with the intent thay tvould represent stretch goals and would résulpper quartile performance
relative to our customers and peers. Achievemetitasfe targets was believed to be a challengingy 4dditionally, even if the
targets are achieved they continue to incentiviaeagement since the award were in the form of siptions. The only way an
employee receives value from a stock option ieéf€ompany’s stock price, which is heavily dependarthe performance of our
Company, remains above the options’ exercise pfibas, stock options align the goals of managemhtthose of our
stockholders.

The SALT Program performance measures are sulgjedjtistment based upon acquisitions, as well asuai or extraordinary
items that were not contemplated when the perfoomameasures were set. The Compensation Commitpeevas all adjustments.
The adjustments for acquisitions are based upoprtjections for the respective acquisition attthee the transaction was approved
by the Board. We believe these adjustments prawickntive for senior level managers to ensure attipis are successful.

Fiscal year 2010 was the final performance yeather2008 SALT Program award. During the three yeaiod from 2008 to 2010,
we earned cumulative revenues of $1.6 billion, clative adjusted operating income of $186 milliom @mumulative adjusted cash
flow provided by operations of $243 million. Thisrapares to the 2008 grant metrics of $1.8 bill&222 million and $211 million,
respectively. Under the SALT Program, each mesritacked independently and achievement of oneooe metric allows for the

pro rata vesting of the award depending on how naditiye metrics are achieved and the lowest peagernachievement of the metric
(s) not achieved. For example, if two of the parfance goals are met and the third metric was dbilg 8f the target, then 2/3 of the
award multiplied by 90% will vest. Similarly, if dnone of the performance goals is met and the sdywercentage achieved of the
other two metrics was 80% of the target, then 1ABi@ award multiplied by 80% will vest. Thus, i1 our Board approved the
vesting of 28% of the 2008 SALT Program award dg one metric was achieved and the lowest percendaieved of the other
two metrics was 84%.
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Adjusted amounts differ from those calculated urgdarerally accepted accounting principles (“GAAPmMarily as a result of the
exclusion of: (i) acquisition-related charges, f@gility consolidation, manufacturing transfer ay$tem integration charges,

(iii) asset writedown and disposition charges, (iv) severance clsargeonnection with corporate realignments or rzegal reductior
in force (v) litigation charges and gains, (vi) thgact of non-cash charges to interest expenséadiine accounting change
governing convertible debt, (vii) unusual or infoemtly occurring items and (viii) the income taefefit) related to these
adjustments, all of which were not included in thiginal STIC target measures. All of these adjstta were reviewed and
approved by the Compensation Committee. See “$iratend Financial Overview” in Item 7 of our 2016rf 10-K for a
reconciliation of adjusted amounts to GAAP.

Other EquityBased Compensatiorin addition to the LTI Program, senior level mgees may receive additional equity-based
compensation at the date of hire, upon promotiongpecial recognition or upon a significant chaimgeesponsibility. These awards
are used as a recruiting and retention tool. Hisatly, these grants were made in the form of itieenstock options or restricted
stock and were typically granted as a percentagieeofespective employee’s base salary. The anafuntentive stock options
granted that become exercisable in any one yeanbgdividual employee is subject to the $100,00m imposed by IRC §422(d).
Beginning in 2007, these awards were made in thma & non-qualified stock options and/or restricgolck. Also during 2007, the
Company’s executive officers, except for the Prexisicand CEO who received a similar type grant ugsmpromotion in 2006,
received a one-time restricted stock grant equabD@® of their base salary. This grant served asditional retention tool for the
executive officers as they vested over four yea@84 at the end of the second year and 25% at thefahe third and fourth years),
with the last tranche vesting in 2010.

Share Ownership and Holding Period Guidelines

In order to better align the interests of our sel@wel managers with the interests of our stocttrd and to promote our commitm
to sound corporate governance, the Compensatiom@ttae designed and the Board approved stock oWwipegsiidelines. These
guidelines require non-employee directors to owleast $90,000 in shares of the Company. The owigersquirement for our
Named Executive Officers is calculated as a mutigdlbase salary as follow

Multiple of Base Salan

President & CEC 5.0x
CFO 3.0x
Other Named Executive Office 3.0x

For purposes of measuring compliance with theseédiinies, shares owned directly or indirectly by plaeticipant or his or her
immediate family members, as well as restrictedlstnd restricted stock units issued and held gsopa participant’s long-term
compensation awards, whether vested or unvestedoasidered “owned.” Compliance with these gurddiis required within five
years of becoming subject to the policy and medualmogress must be made and is monitored throuigtihat time period
Currently, all Named Executive Officers and direstare in compliance with these ownership guidsline

The ownership guidelines also contain a holdingogerequirement for equity-based awards. Non-emg#agirectors are expected to
hold all equity-based awards, net of applicablesaxintil their tenure as a Board member has er@kdor level managers are
required to hold exercised stock options and veststlicted stock/units, net of applicable taxesoine year following the exercise
or vesting. For purposes of these guidelines, a &0%ate is assumed.

Retirement and Change of Control Agreements

Overview. We believe that it is in the best interest of Gampany and stockholders to have the unbiasedatsati of our senior
level managers, without the distraction of persamadertainties such as retirement or a changerifaoWe have designed our
retirement and other post-employment benefit progréo reduce such distraction. We believe thapoograms allow for a smooth
transition in the event of retirement or a chanBeomtrol without providing “windfall” benefits. Walso believe that these benefits
are competitive with those of other comparable camgs.

The components of our retirement and post-employienefits program are as follows:

+  Executive Retirement Guidelin

e 401(k) Plar

. Change of Control Agreemer
We do not offer our U.S. based employees defineéfitepension, post-retirement or deferred compemsédenefits as these plans
are more expensive to administer in comparisoheégtrograms that we do offer. When designing otineraent and other post-

employment benefit programs we consider IRC 8408é @ntinue to evaluate our programs in light &f guidance issued under
that rule.
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We currently do not have a formal severance plaodio employees. In the past, we have provided-@agiloyment severance
benefits to our employees who are terminated imeotion with a reduction-in-force or corporate gaorization. Generally, these
benefit amounts are based upon length of servideasition level with the Company. Severance paymare at the discretion of
management.

Executive Retirement GuidelineSenior managers who are at least/ 58vith a combination of age and length of serviceaddm at
least 69/ 2are eligible to receive certain benefits underBxecutive Retirement Guidelines. These guidelirssetbeen approved
by our Board and allow for the following:

. accelerated vesting of all outstanding t-based stock incentive awar
. discretionary vesting of all outstanding performe-based stock incentive awards; ¢
. a discretionary extension of the time eligible xereise outstanding stock optiol

In exchange for these benefits, the executiveseapaired to sign a two-year non-compete agreeneorder to be considered for
these benefits, executives must submit a volunttisement request form at least one year prighédr anticipated retirement date
and facilitate the transition of their responsti®b to their successor. All requests for retirenzam benefits under our Executive
Retirement Guidelines by Named Executive Officeesraviewed and approved by our Board.

401(k) Plan Nearly all of our U.S. based employees are dbgib participate in our defined contribution 401Btan. This plan
provides for the deferral of employee compensatipto the maximum IRC limit and a discretionary @amy match. From 2008 to
2010, this match was $0.35 per dollar of partictpeferral, up to 6% of the base salary for eactigygant.

In addition to the discretionary contributions désed above, U.S. based employees are eligibledeive an additional discretionary
contribution of up to 5% of their base salary te #91(k) Plan. This discretionary contribution iad®a in the form of Common Stock
and is subject to certain IRC limits. No contrilouts were made in 2010 or 2009 as a result of oarg2oy not achieving its
performance targets for those years. The full 5%rdwvas received by employees in 2008.

Each year we perform standard yead coverage, nondiscrimination and compliancéngsin our 401(k) Plan to ensure complia
with applicable Internal Revenue Service rules iaglilations. In the event the plan does not meentndiscrimination
requirements, a prorated portion of the contrilmgimade by “highly compensated” employees willdtenned to the respective
employee in order to ensure compliance.

Participants immediately vest in their own conttibos and earnings, and in the matching and stookributions to the 401(k) Plan.

Change of Control Agreement$Ve have entered into change of control agreenwaititscertain key employees including our Nar
Executive Officers. These agreements provide fatinaed employment with the same base salary, amwagh incentive and
benefits for two years following a change of cohttiothe employee is terminated after the changeontrol, other than for death,
disability or cause, or the executive terminatesagreement for good reason, then the executivdaiéntitled to certain benefits.

The most significant components of those benefésaa follows:
e two times annual salar

* two times the greater of i) average bonus for linee year period prior to the date of terminatiofi)acurrent year STIC ¢
the target level

»  two times the Compar's 5% discretionary contributions to the Comg’s 401(k) Plan
*  $25,000 for outplacement servict

. continued coverage under the Company’s mediahb#mer benefit plans (i.e. education assistarnican€ial planning) for
a period of two years; ar

. all unvested equity awards immediately vest ex&¥itT Program award:

Our change of control agreements provide that acwive is entitled to an excise tax gross-up payrtethe extent the change of
control parachute payment exceeds 110% of thehsafmor threshold. Conversely, an executive is naitled to a gross-up if the
present value of payments does not exceed 110%ecfafe harbor threshold. Instead, the paymentsodihese executives would be
reduced to the maximum that could be paid so tlevalue of the payment would not exceed the safedn threshold.
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Based upon the hypothetical termination date ofedser 31, 2010, the change of control terminatemefits for our Named
Executive Officers would be as follows:

Acceleration

of Stock- Tax Gross-
Salary & Based Continuance 401(k) Outplacement Up/Modified
Bonus  Awards ) of Benefits@ Plan Services  Severanc¢ Cut-Back Total

Thomas J. Hoo $1,942,500 $ 1,606,30 $ 415,68: $10,29( $ 25,00( $3,464,100 $ 2,628,888 $10,092,76
Thomas J. Mazz 986,00( 850,90: 201,51¢ 10,29( 25,00( — 714,98: 2,788,69:
Mauricio Arellano 940,50( 756,06: 179,32: — 25,00( — 662,53¢ 2,563,422
Susan M. Brattol 885,87 688,56 184,30( 10,29( 25,00( — (47,675 1,746,34
Michelle Grahan 875,00( 459,30¢ 168,81¢ 10,29( 25,00( — — 1,538,41!

(1) Based upon our closing stock price of $24.15 pareshs of December 31, 2010 (the last day of saafiyear)
(2) Includes the continuation of all benefits describethe Other Personal Benefits section below fperdod of two years

In exchange for the above, the terminated execigivequired to sign a 36-month confidentialityegment. In designing these
agreements, we considered IRC 8280G. IRC §280Gedeniax deduction for any and all excess paragiayments for corporatior
undergoing a change of control. In addition, ttaividual recipient of such payment must pay a 20%se tax on the amount of the
payment. IRC §280G provides a safe harbor fromehkdise tax if the present value of any parachaterents under a change of
control does not exceed certain thresholds asetkimthe IRC.

Other Personal Benefits

In addition to the elements of compensation disadisdove, we also provide senior level managetswaitious other benefits as
follows:

. Education Assistanc

. Life Insurance

. Long-Term Disability

. Executive Financial Plannir
. Executive Physice

We provide these benefits in order to remain coitipetwith the market and believe that these bésdielp us to attract and retain
qualified executives. These benefits also redueathount of time and attention that senior levehag&rs must spend on personal
matters and allow them to dedicate more time toGampany. We believe that these benefits are miith the market, are
reasonable in nature, are not excessive and dhe inest interest of our Company and its stockhislde

Education AssistanceAll employees and their dependents are eligiblpatrticipate in our Education Assistance Prograinis
program is provided to support our innovation aachmitment to continuous improvement. We believé éucation will support
the development of our employees for new positam enhance their contributions to the achievemaotr strategic goals. This
program was pioneered by our founder, Wilson Giaath who believed as we do that “education is gbdwvaorth more than it costs
in time, money and effort.”

Under our Education Assistance Program we reimbuiiien, textbooks and laboratory fees for albof employees and their
dependents. All full-time employees are eligible I60% reimbursement upon the successful complefigob related courses or
degree program. The dependent children benefiieeta post-secondary education and vests oniglgtiane basis over ten years.
For employees hired after January 1, 2003, the maxi amount of dependent children reimbursableotuiis the cost of tuition at
the recognized local state university. For empleyesd prior to January 1, 2003 and for all of leamed Executive Officers, there
is no maximum limit for dependent children reimtmgent. Minimum academic achievement is requireatder to receive
reimbursement under all Education Assistance Progrén 2010, only Mr. Hook received benefits unidés program.

Life Insurance Our executive officers receive term life insurapaid by the Company equal to $5 million for thestlent & CEO
and $1 million for other executive officers. Additally, the Company reimburses the executive affiéer any additional tax burden
resulting from this benefit. We believe this behificonsistent with and will allow us to remaimmuetitive with the market and
believe that these benefits help us to attractratadn qualified executives.

Long-Term Disability. Our executive officers receive longrm disability insurance paid by the Company eqou&0% of salary plL
STIC at the target level, with no cap. Additionallye Company reimburses the executive officerafyradditional tax burden
resulting from this benefit. We believe this behificonsistent with and will allow us to remaimmuetitive with the market and
believe that these benefits help us to attractratadn qualified executive




23




Table of Contents

Executive Financial PlanningSenior level managers are eligible for reimbursenof financial planning services. Reimbursemsnt i
approved for dollar amounts up to $5,000 in thet fjear of the program and up to $2,500 in all oyfears ($3,000 for the President
& CEO). Qualified expenses include income tax prapan, estate planning and investment planningyrajrothers.

Executive PhysicalsWe provide senior level managers with annual glays. We cover 100% of the cost of this prograimsT
program was developed to promote the physical bestig and health of our senior level managers. @lie\e this program is in the
best long-term interest of our stockholders.

Other Benefits Senior level managers also participate in otlesiefit plans that we fully or partially subsidiZéneir participation is
on the same terms as other employees of the ComBanye of the more significant of these benefittuile medical, dental and
vision insurance, as well as relocation reimburseraad vacation.

Employment Agreements

In April 2010, the Company entered into an emplogtregreement with Mr. Hook in order to secure loistmuing services as
President & Chief Executive Officer. In additiontt® benefits discussed in this section, the ageeeprovides for the following:

. Term extends through January 7, 2013 and autoatigtienews for one year upon consent by Mr. Hao# the
Compensation Committee, which must be given one ear to the expiration dat

. Grant of 50,000 shares of non-qualified stockamst and 25,000 shares of restricted stock, whést 5% on January 3,
2011, 25% on January 2, 2012 and 50% on Janu213,;

. In the event of death or disability #-salary and benefits (only health insurance mekient of death) continuation throt
the term of the employment agreement or one yearh&ker is longer; and ii) immediate vesting ofradh-vested equity
awards, except SALT Program awards, including perémce awards granted in 2010 or later, which neageduced by
up to 50% at the discretion of the Compensation Qitee;

. In the event of termination without cause or vgtiod reason as defined in the agreement — i) eaesalary; ii)
severance payment equal to $3 million plus 85%asElsalary; and iii) immediate vesting of all egaivards, except
SALT Program awards and performa-awards granted in 2010 or lat

. Right to exercise vested options upon terminatioextended to twelve months; ¢

. Unless Mr. Hook is terminated without cause, liehwe subject to a non-compete agreement duriege¢hm of the
employment agreement and 24 months from the ddssbpayment under the contre

The following table presents the benefits that wdag received by Mr. Hook under his new employnagmeement in the event of a
hypothetical termination as of December 31, 201fdkaws:

Acceleration of

Stock-Based Continuance o
Salary Awards 1) Benefits (@ Severance Total
Permanent Disabilit $ 1,050,00! $ 3,568,34 $ 415,68: $ — $ 5,034,02
Death 1,050,001 3,568,34 28,757 — 4,647,10:
Termination Without Caus 525,00( 1,606,30. — 3,446,25I 5,577,55:
Termination With Good Reas( 525,00( 1,606,30. — 3,446,25! 5,577,55:

Termination for Caus — — — — —
Termination Without Good Reas: — — —
Retiremen — 1,606,30. — — 1,606,30:
(1) Based upon our closing stock price of $24.15 pareshs of December 31, 2010 (the last day of suafiyear)

(2) Includes the continuation of all benefits describethe Other Personal Benefits section bel

No other Named Executive Officer has an employnagnéement with the Compar

In December 2010, the Company hired Michelle GraharSenior Vice President, Human Resources. Irtiaddo the benefits
discussed in this section, her offer letter proditigat in the event that the Company terminateshmgaloyment for any reason other
than cause, as defined in the offer letter, Msh@nais entitled to salary, health and medical bhieneftinuation for a period of one
year following the date of termination. In the eveha hypothetical termination by the Companyday reason other than cause ¢
December 31, 2010, Ms. Graham would be entitlelgayment of approximately $280,000.
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Compensation and Organization Committee Report

The Compensation and Organization Committee hdswed and discussed the Compensation DiscussioAmalgsis section
appearing in this document with management anddbagen this review and discussion recommendedad@tiard that the
Compensation Discussion and Analysis be includddigproxy statement for filing with the SEC.

Respectively submitter

Pamela G. Baile

Michael Dinkins

Peter H. Soderberg (Cha
William B. Summers, Ji

Compensation Risk Analysis

The preceding CD&A generally describes our compémsaolicies, plans and practices that are applecéor executives and senior
managers of the Company. The Company uses a cotiglird fixed and variable and short and long teempensation programs
across all of its Business Units, with a significEatus on corporate and business financial perdmice as generally described in this
Proxy Statement. The Company does not believerigiet arising from its compensation policies, plangractices are reasonably
likely to have a material adverse effect on the Gany.

COMPENSATION TABLES
Summary Compensation Table

The following table summarizes the total compemsapiaid or earned by each of the Named Executifieed$ for fiscal years 2010,
2009 and 2008. During 2010, we entered into a mepl@yment agreement with Mr. Hook, which includedre-time grant of stock
options and restricted stock. See the “EmploymagreAments” section of the CD&A for further discassiTotal cash
compensation, which includes salary and non-edudgntive plan compensation under our STIC Prografased on individual
performance as well as on the overall performarfi¢teeoCompany as more fully described in the “B&akary” and “Annual Cash
Incentives” sections of the CD&A. Generally, thepasis that is placed on stock-based compensatioaases as the level of
responsibility of the individual employee increadesring 2010, the Company adopted the LTI Progwerich replaced the LTIP
and SALT Programs. See the “Long-Term Equity Awasistion of the CD&A for further discussion.

Non-Equity
Incentive

Name and Principal Stock Option Plan All Other
Position Year Salary @ Bonus® Awards ) Awards () Comp. ® Comp. Total
Thomas J. Hook 201C $525,00( $ = $1,991,21: $ 708,68: $ 329,28t $ 106,36: $3,660,54:
President & 200¢ 491,60( — 356,24! 904,16 318,55 143,12( 2,213,68!
Chief Executive Office 200¢ 475,00( — 363,82¢ 1,195,08: 431,27¢ 50,77¢ 2,515,96
Thomas J. Mazza 201C 290,00t — 486,61 94,24+ 149,79: 28,44: 1,049,09:
Senior Vice President « 200¢ 271,50( — 104,87 251,77¢ 153,94: 83,62¢ 865,72:
Chief Financial Officel 200¢ 262,20( — 107,10! 329,96! 208,30° 91,01¢ 998,59t
Mauricio Arellano 201C 285,00( — 423,03 81,93: 136,39t 28,30: 954,66!
President 200¢ 267,50( — 87,07 201,87¢ 140,83¢ 37,80¢ 735,09°
Greatbatch Medice 200¢ 248,80( — 88,91¢ 263,05- 183,54: 30,86« 815,17¢
Susan M. Bratton 201C 265,00( — 393,33t 76,18: 127,10: 34,83¢ 896,45¢
Senior Vice Presiden 200¢ 250,20( — 84,57¢ 196,11( 131,73( 65,697 728,31!
Electrocherr 200¢ 241,70( — 86,38( 255,56¢ 178,30! 92,69 854,64¢
Michelle Graham 201C 14,42 150,00t 449,99( — — — 614,41:
Senior Vice President, Human
Resource:
Susan H. Campbell® 201C 183,02: — 1,214,75! 193,61! — 24,41« 1,615,801
Former Senior Vict 200¢ 267,50( — 87,07: 201,87¢ 140,83¢ 19,79( 717,07¢
President, Orthopaed 200¢ 248,80( — 88,91¢ 263,05: 183,54: 21,78¢ 806,10:

(1) Amounts represent the dollar value of base salanyesl during fiscal years 2010, 2009 and 2|
(2) Amount represents incentives paid in connectio Wis. Grahar's acceptance of employment in December 2
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(3) Amounts represent the aggregate fair valustarfk awards granted. The valuation of restristedk and restricted stock units
are based on the assumptions and methodologyrieirficnotes 1 and 8 to our financial statementtughed in our Annual
Report on Form 10-K, which was filed with the SECMarch 1, 2011. Mr. Hook’s 2010 amount include845800 related to a
one-time grant of restricted stock awarded in cotior with his new employment agreement and vest tdwee years. See the
“Employment Agreemer” section of the CD&A for further discussic

(4) Amounts represent the aggregate fair valugtafk options granted. The valuation of stockaniis based on the assumptions
and methodology set forth in notes 1 and 8 to manmicial statements included in our Annual ReparForm 10-K, which was
filed with the SEC on March 1, 2011. Mr. Hook’s B0dmount includes $426,000 related to a one-tiraatgyf stock options
awarded in connection with his new employment aperg which vest over three years. See the “Employgreements”
section of the CD&A for further discussic

(5) Amounts represent cash awards earned und&STC Program. See “Annual Cash Incentives” saatibthe CD&A for a
discussion of this prograr

(6) Ms. Campbell's employment with the Compangexhin September 2010 due to her unexpected pagsimgunts include the
value of the 2010 equity awards provided to hewrio her death, as well as the modification expensurred related to the
accelerated vesting of a portion of her outstandipgity awards as permitted by the Comy's stocl-based incentive plan

(7) Items included in All Other Compensation that wierexcess of $10,000 were as follo

Long-Term
Term Life Disability
401(Kk) Insurance Insurance Tax Excess
Year Contribution Premiums Premiums GrossUp Perquisites Vacation Other Total
Thomas J. Hook 201( $ 5,14% $ 13,25( $  17,99¢ $ 18,73( $ 26,331 $ 24,651 $ 25C $106,36:
200¢ 5,14¢ 13,25( 16,10¢ 26,53¢ 58,23¢ 23,82t 16 143,12(
200¢ 16,22t 13,25( 7,907 10,80: — — 2,59 50,77¢
Thomas J. Mazza 201C 5,87¢ 5,78(C 4,27: 6,20€ — 6,30¢ — 28,44
200¢ 5,14t 5,78(C 12,92 11,212 35,417 13,15z — 83,62¢
200¢ 16,22t 5,78( 1,90z 3,92 49,98( 13,21( — 91,01¢
Mauricio Arellano 201( — 1,74C 7,567 5,57¢ — 13,41 — 28,30¢
200¢ 3,271 1,74C 8,82¢ 6,33¢ — 17,63¢ — 37,80¢
200¢ 14,48t 1,74C 3,74¢ 2,80( — — 8,097 30,86¢
Susan M. Bratton 201C 5,14% 1,42(C 9,22¢ 5,53 — 13,51: — 34,83¢
200¢ 5,14t 1,42 9,021 6,25¢ 35,607 — 8,24t 65,697
200¢ 16,22t 1,42 1,77C 1,62¢ 71,651 — — 92,69
Susan H. Campbell 201¢ 4,071 — 5,91¢ 3,54¢ — 10,87¢ — 24,41«
200¢ 5,14¢ 98C 8,17¢ 5,48¢ — — — 19,79(
200¢ 16,22t 98C 2,702 1,88( — — — 21,78¢

Perquisites for the Named Executive Officers actuished in “All Other Compensation” if the aggregasdue is equal to or greater
than $10,000. The perquisites included were coragris the following. No perquisite exceeded theagreof $25,000 or 10% of the
total perquisites provided to the respective exeepexcept as follows:

Dependent Service Personal use of
Financial  Executive Education Awards/ Persona Company Providec
Year Planning Physical  Assistance(®) Gifts Travel Cell-Phone
Thomas J. Hook 201C X X X X
200¢ X X $ 52,30( X X
200¢
Thomas J. Mazza 201
200¢ 34,47( X X X
200¢ X X 44,37( X X X
Susan M. Bratton 201(
200¢ X 34,351 X
200¢ X 68,46¢ X X X

(1) Includes reimbursement for tuition, textboaksl laboratory fees for the Named Executive Offared their dependents. See
“Education Assistan” section of the CD&A
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2010 Grants of Plan-Based Awards

The following table summarizes the grants of plasdd awards to each of the Named Executive Offaheriag fiscal year 2010. All
stock-based awards in 2010 were granted from o0b Slock Incentive Plan or our 2009 Stock Incenfien. Under these plans, all
stock options expire 10 years from the date of gaad acceleration of vesting occurs for time-basedrds upon a change of
control. Acceleration of vesting upon death, diBgbor retirement is at the discretion of the Campation Committee. Prior to
vesting, employees who receive a grant of resttisteck are eligible to participate in the rightgpavileges of a stockholder of the
Company with respect to those shares, includingitiie to receive dividends and vote. We did not pay cash dividends in 2010
and currently intend to retain all earnings toHertdevelop and grow our business.

All Other  All Other

Stock Option Grant
Awards:  Awards: Date Fair
Estimated Future Payouts Under Estimated Future Payouts Number Number of Exercise Value of
Non-Equity Incentive Plan Under Equity Incentive Plan of Shares Securities Price of Stock and
Awards () Awards (@ of Stock Underlying Option  Option
Name Grant Date  Threshold Target Maximum Threshold Target Maximum or Units @ Options @) Awards Awards 4)
# #) # #) #) ($/Sh)
Thomas J.
Hook $ 223,12¢ $446,25( $ 892,50( — — — = — $ —$ =
3/10/201( — — — 4,33: 40,62: 81,24« 13,54( 34,337 20.8¢ 1,739,114
4/11/201() — — — — — — 25,00( 50,00C 21.37  960,75(
Thomas J.
Mazza 101,50( 203,00 406,00( — — — — — — —
3/10/201( — — — 1,447 13,56 27,13t 4,52 11,46¢ 20.8¢  580,85!
Mauricio
Arellano 92,62 185,25( 370,50( — — — — — — —
3/10/201( — — — 1,25¢ 11,79¢ 23,59( 3,931 9,97C  20.8¢ 504,96t
Susan M.
Bratton 86,12¢ 172,25( 344,50( — — — — — — —
3/10/201( — — — 1,16¢ 10,96 21,93¢ 3,65¢ 9,27C  20.8¢ 469,51
Michelle
Graham  12/13/201(6) — — — — — — 19,01¢ — —  449,99(
Susan H.
Campbel 91,00( 182,00( 364,00( — — — — — — —
3/10/201( — — — 1,23¢ 11,58¢ 23,17¢ 3,86: 9,79t 20.8¢  496,10:
9/29/201(7) — — — — — — 34,06¢ 35,057 23.2: 912,26

(1) Amounts represent potential cash awards vodieSTIC Program. Awards range from 50% to 200%heftarget amount
depending on the actual performance metric thathseved. Award would be $0 if the threshold amasimiot achieved—see
“Annual Cash Incentives” section of the CD&A foisdussion of this program. See the “Non-Equity ItieenPlan
Compensationcolumn of the Summary Compensation Table abovéhfoactual amounts earned in 2010, which were ipaid
2011.

(2) Amounts represent performance-based reddratteck units that were awarded under our LTI PaogrThe 2010 LTI Program
awards vest on December 28, 2012 depending orcthalgerformance metric that is achieved. Awardilde 0 shares if the
threshold amount is not achieved. Se€"Long-Term Equity Award” section of the CD&A for discussion of this progre

(3) The March 10, 2010 grants represent goalified stock option and restricted stock unibasie that were granted under our |
Program and vest 33% at the end of each year,dimgjithe year of grant. See the “Long-Term Equitya#ds” section of the
CD&A for discussion of this prograr

(4) The valuation of stock options and restricted stacks are based on the assumptions and methodeé&idgrth in notes 1 and
to our financial statements included in our AnnRaport on Form 1-K, which was filed with the SEC on March 1, 20

(5) Amounts represent a one-time grant of norliig@ stock options and restricted stock that wanerded in connection with
Mr. Hook’s new employment agreement. These awagds 25% on January 3, 2011, 25% on January 2, 20d50% on
January 2, 2013. See t“Employment Agreemer” section of the CD&A for further discussic

(6) Amount represents restricted stock units de@rto Ms. Graham in connection with her acceptafienployment in
December 2010. Awards will vest 1/3 per year onldiseday of fiscal years 2011, 2012 and 2(

(7) Upon termination of employment due to deathisability, the Compensation Committee has dismneon whether or not to
vest all unvested stock-based awards. Upon thé déafls. Campbell in September 2010, the Compems&ommittee vested
all time-based equity awards and a pro rata sHaneraunvested performance-based equity awardsihgsen the expected
vesting percentages of those awards at the tichergbassing
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Outstanding Equity Awards at 2010 Fiscal Year-End

The following table summarizes the number and tesfredock option and restricted stock awards ouotlitay for each of the Named
Executive Officers as of December 31, 2010.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive  Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of  Value of
Awards: Unearned Unearned
Number of  Number of  Number of Market Shares, Shares,
Securities ~ Securities Securities Number of Value of Units or Units or
Underlying Underlying  Underlying Stock  Shares of Shares of Other Other
Option  Unexercisec Unexercised Unexercisec Option Option Award  Stock That Stock That Rights That Rights That
Grant Options Options Unearned Exercise Expiration  Grant Have Not Have Not Have Not Have Not
Name Date Exercisable Unexercisable  Options Price Date Date Vested Vested®  Vested Vested®
#HO # O #) @ #H® #)©®
Thomas J. Hoo
9/1/200¢ 50,00( — — $ 16.7C 8/31/201: 10/5/200: 5,000 $ 120,75( — —
3/31/200! 18,74: — — 18.2¢ 3/30/201! 2/11/200! 7,00( 169,05( — —
5/24/200! 50C — — 24.6z 5/23/201! 3/4/200¢ 4,515 109,08t — —
6/8/200¢ 25,43 — — 23.6( 6/7/201¢ 1/5/200¢ 6,71¢ 162,14: — —
2/12/200t 25,22t — — 25.2z  2/11/201¢ 3/10/201( 9,027 218,00: 81,24¢1,962,04.
8/8/200¢ 66,99¢ — — 22.3¢ 8/7/201¢ 4/11/201( 25,00( 603,75( — —
3/6/200° 31,48 — — 25.5( 3/5/201" — — — — —
3/4/200¢ 32,56 10,85¢ — 20.1¢ 3/3/201¢ — — — — —
10/13/200: — — 94,46( 21.8¢ 10/12/201: — — — — —
1/5/200¢ 16,931 16,937 — 26.5¢ 1/4/201¢ — — — — —
5/15/200¢ — — 76,297 26.5.  5/14/201! — — — — —
3/10/201! 11,44¢ 22,89: — 20.8¢ 3/9/202( — — — — —
4/11/201( — 50,00( — 21.37  4/10/202( — — — — —
Thomas J. Mazz
11/10/200: 4,66¢ — — $ 37.5] 11/9/201: 10/1/200« 20C$ 4,83« — —
7/1/200- 2,80( — — 27.5C 6/30/201: 3/4/200¢ 1,33C 32,12 — —
2/11/200! 5,00(C — — 16.9¢ 2/10/201! 1/5/200¢ 1,977 47,74t — —
3/31/200! 7,074 — — 18.2¢  3/30/201! 3/10/201( 3,01t 72,81 27,13 655,31(
6/8/200¢ 6,68¢ — — 23.6( 6/7/201* — — — — —
2/12/200t 9,081 — — 25.2z  2/11/201¢ — — — — —
8/8/200¢ 8,69t — — 22.3¢ 8/7/201¢ — — — — —
3/6/200° 8,14: — — 25.5( 3/5/201" — — — — —
3/4/200¢ 9,58t 3,19¢ — 20.1¢ 3/3/201¢ — — — — —
10/13/200: — — 25,32¢ 21.8¢ 10/12/201: — — — — —
1/5/200¢ 4,98¢ 4,98¢ — 26.5¢ 1/4/201¢ — — — — —
5/15/200¢ — — 20,45¢ 26.5¢ 5/14/201! — — — — —
3/10/201! 3,822 7,64¢ — 20.8¢ 3/9/202( — — — — —
Mauricio Arellano
11/10/200: 1,94¢€ — — $ 37.51 11/9/201: 10/1/200: 1,000 $ 24,15( — —
5/25/200« 5,00( — — 26.65  5/24/201: 3/4/200¢ 1,104 26,66: — —
7/1/200¢ 1,87¢ — — 27.5C 6/30/201: 1/5/200¢ 1,641 39,63( — —
3/31/200! 6,53t — — 18.2¢  3/30/201! 3/10/201( 2,621 63,297 23,59( 569,69¢
6/8/200¢ 6,17¢ — — 23.6( 6/7/201* — — — — —
2/12/200¢ 7,467 — — 25.2z  2/11/201¢ — — — — —
8/8/200¢ 8,14% — — 22.3¢ 8/7/201¢ — — — — —
3/6/200° 7,47¢ — — 25.5( 3/5/201" — — — — —
5/22/200° 2,27¢ 1,51¢ — 29.65  5/21/201° — — — — —
3/4/200¢ 7,95¢ 2,65¢ — 20.1¢ 3/3/201¢ — — — — —
10/13/200: — — 19,78¢ 21.8¢ 10/12/201: — — — — —
1/5/200¢ 4,14( 4,14( — 26.5¢ 1/4/201¢ — — — — —
5/15/200¢ — — 15,98¢ 26.5.  5/14/201! — — — — —
3/10/201! 3,32¢ 6,641 — 20.8¢ 3/9/202( — — — — —
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Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive  Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of  Value of
Awards: Unearned Unearned
Number of  Number of  Number of Market Shares, Shares,
Securities Securities Securities Number of Value of Units or Units or
Underlying  Underlying  Underlying Stock Shares of Shares of Other Other

Option  Unexercisec Unexercised Unexercisec Option Option Award  Stock That Stock That Rights That Rights That

Grant Options Options Unearned Exercise Expiration Grant Have Not Have Not Have Not Have Not
Name Date Exercisable Unexercisable  Options Price Date Date Vested Vested®  Vested Vested®
#HW # O #H®@ #H® #H®
Susan M.
Bratton
2/5/200: 1,35( — — $ 20.6¢  2/4/201. 10/1/200: 20C$  4,83( — —
5/18/200: 4,00( — — 32.4¢ 5/17/201:  3/4/200¢ 1,07 25,91: — —
1/1/200: 2,037 — — 25.82 12/31/201.  1/5/200¢ 1,594 38,49t — —
7/26/200: 5,00( — — 25.3¢  7/25/201: 3/10/201( 2,431 58,85¢ 21,93¢ 529,70t
7/1/200: 5,00( — — 35.7C  6/30/201: — — — — —
7/1/200¢ 5,60( — — 27.5( 6/30/201- — — — — —
3/31/200! 7,112 — — 18.2¢  3/30/201! — — — — —
6/8/200¢ 6,721 — — 23.6(  6/7/201! — — — — —
2/12/200t 7,68¢€ — — 25.22 2/11/201¢ — — — — —
8/8/200¢ 8,14% — — 22.3¢  8/7/201¢ — — — — —
3/6/200° 7,47¢ — — 25.5(  3/5/201" — — — — —
3/4/200¢ 7,731 2,57¢ — 20.1¢  3/3/201¢ — — — — —
10/13/200: — — 19,22t 21.8¢ 10/12/201: — — — — —
1/5/200¢ 4,021 4,022 — 26.5¢  1/4/201¢ — — — — —
5/15/200¢ — — 15,52¢ 26.5¢ 5/14/201! — — — — —
3/10/201 3,09(C 6,18( — 20.8¢  3/9/202( — — — — —
Michelle
Graham — — — — — 12/13/2011 19,01¢ 459,30¢ — —

(1) Time-based stock option awards become exercisable las/fo

Option Grant Date

Vesting Schedule

5/18/01, 11/10/03, 5/25/04, 9/1/04,
2/11/05, 5/24/05

5/22/07

1/1/02

2/5/01, 7/26/02, 7/1/03, 7/1/04

3/31/05, 2/12/06, 3/6/07, 3/4/08, 1/5/09

See Other Equity-Based Compensation discussionnathie “Long-Term

Equity Awards” section of the CD&A. The amount ¢édek options exercisable
was determined each year by the Compensation Ceesngind was based upon
the financial performance of the Company for thecpding year. The historical
vesting of these awards was as follows: 2001 —%6 2002 — 15.1%; 2003

— 24.4%; 2004 — 15.6%; 2005 — 24.4%; 2006 - 24.00872— 16.0%; 2008
- 20% and 200— 15.6%. These awards are now fully ves

See Other Equity-Based Compensation discussionnatie “Long-Term

Equity Awards” section of the CD&A. The amount édak options exercisable
is determined each year by the Compensation Coewrathd is based upon the
financial performance of the Company for the prauggear. Notwithstanding
the foregoing, the option becomes exercisablellrofuthe seventh anniversary
of the grant date if employment with the Company hat terminated. The
historical vesting of these awards was 20% per frear 2007 to 201(C

Stock options became exercisable 33 1/3% on thivensary of the grant date
each year for three years following the date ohgrahese awards are now fu
vested,

Stock options became exercisable 33 1/3% on thelégsof each fiscal year for
three years following the date of grant, includihg year of grant. These awa
are now fully vestec

See LTIP Program discussion within the “Long-Terquiy Awards”section o
the CD&A. Stock options become exercisable 25%henladst day of each fiscal
year for four years following the date of grantlirding the year of gran



6/8/05, 8/8/06 The performance metrics for these awards have lme¢nThese awards are n
fully vested. See SALT Program discussion withi@ thong-Term Equity
Awards” section of the CD&A

29




Table of Contents

Option Grant Date Vesting Schedule

3/10/10 Stock options become exercisable 33 1/3% on theléasof each fiscal year for three years
following the date of grant, including the yeargoént.

4/11/10 Stock options become exercisable 25% on Janu&§13,, 25% on January 2, 2012 and 50%
on January 2, 201

(2) Performanc-based stock option awards become exercisable lag/fo

Option Grant Date Vesting Schedule

10/13/08 See SALT Program discussion within the “Long-Terquiy Awards”section of the CD&A
Stock options become exercisable on December 31 @2@ertain performance goals are
met. In March 2011, 28% of these shares vesteddhgsen the performance targets achie

5/15/09 See SALT Program discussion within the “Long-Terquiey Awards”section of the CD&A
Stock options become exercisable on December 3, 2@ertain performance goals are
met.

(3) Stock awards vest as follow

Stock Award Grant Date Vesting Schedule

10/1/04, 10/5/04, 2/11/05 Stock awards vest upon the achievement of $2.88hme in EPS in a fiscal year.
Notwithstanding the foregoing, the awards vesuihdn the seventh anniversary of the gt
date if employment with the Company has not tereich:

3/4/08, 1/5/09 See LTIP Program discussion within the “Long-Terquiey Awards — Time-BasedSectior
of the CD&A. Stock awards vest 50% at the end efg¢cond year following the year of
grant, including the year of grant and 25% at the @f the third and fourth yee

3/10/10 Stock award vests 33 1/3% on the last day of eiachlfyear for three years following the
date of grant, including the year of gre

4/11/10 Stock award vests 25% on January 3, 2011, 25%mmdpa 2, 2012 and 50% on January 2,
2013.

12/13/10 Stock award vests 33 1/3% on the last day of eachlfyear for three years following the

date of grant

(4) Market value of shares of stock that havevested is calculated as the product of the clogimae of our stock on
December 31, 2010 of $24.15 and the number of uedeshares/unit:

(5) See LTI Program discussion within the “Longrh Equity Awards” section of the CD&A. Stock awsinest on December 28,
2012 if certain performance goals are r

2010 Stock Option Exercises and Stock Vested

The following table summarizes the number of stogtkon awards exercised and the number of stockdsmeested during 2010 for
the Named Executive Officers, including the valealized.

Stock Option Awards Stock Awards
Number of Number of
Shares Value Shares Value

Acquired on Realized on Acquired on Realized on
Name Exercise (#) Exercise(@) Vesting (#) Vesting (@
Thomas J. Hoo — $ — 43,89 $ 1,059,96!
Thomas J. Mazz — — 8,02¢ 193,90(
Mauricio Arellano — — 7,00¢ 169,26
Susan M. Brattol — — 7,03¢ 169,50:.
Susan H. Campbe — — 34,06¢ 799,14:

(1) Based upon the difference between the pfitheoCompany’s Common Stock on the NYSE at the tihexercise and the
exercise price of the stock options exercit



(2) Based upon the closing price of the Comy's Common Stock on the NYSE on the date the stoekdswestec
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Pension Benefits and Nonqualified Deferred Compensian Tables

These tables are not required as we do not offeNamed Executive Officers the pension or nongigalitleferred compensation
benefits required to be reported in these tables.tBe “Change of Control Agreements” and “Emplogtsgreements” section of
the CD&A for a description of potential post-empiegnt payments.

CORPORATE GOVERNANCE AND BOARD MATTERS

The business of the Company is managed under ttbetidn of the Board. The Board has adopted Cotpdavernance Guidelines
(the “Guidelines”) that reflect the Company’s cortment to good corporate governance. The full téxthe Guidelines can be
accessed under the Investor Relations drop-dowmnurogthe Company’s website at www.greatbatch.coder “Governance.”

The Board has also adopted a Code of Business €badd Ethics for all directors, executive officared employees of the
Company. The full text of the code can also be sgee under the Investor Relations drop-down mertneo€ompany’s website at
www.greatbatch.cormander “Governance.” The Company intends to postsowebsite any amendment to or waiver from any
provision in the Code of Business Conduct and Etthat relates to any element of the standards eraied in the rules of the SEC.

A copy of the Guidelines and the Code of Businessdiict and Ethics may be obtained without charganyystockholder of record
by written request made to the Director of ExtefRaporting and Investor Relations, Greatbatch, @000 Wehrle Drive, Clarenc
New York 14031

Leadership Structure of the Board

The positions of the Chairman of the Board and Ohiecutive Officer have been separate since Augd86. The Board continues
to believe such structure to be in the best interalsthe Company and its stockholders at this tiffee Chairman organizes Board
activities to enable the Board to effectively pae/iguidance to and have oversight and accountabflinanagement. To fulfill that
role, the Chairman, among other things, createsvaaidtains an effective working relationship witte tChief Executive Officer and
other members of management and with the other reesvdf the Board, provides the Chief Executive €ffiongoing direction as
Board needs, interests and opinions, and asswatththBoard agenda is appropriately directedeamhtters of greatest importance
to the Company. In carrying out his responsibiititne Chairman preserves the distinction betwegmagement and oversight,
maintaining the responsibility of management toalep corporate strategy and the responsibilitthefBoard to review and express
its views on corporate strategy. The functionshef€Chairman include:

. Presiding over all meetings of the Board andigiolders, including regular executive sessionsam-management directors of
the Board;

. Establishing the annual agenda of the Board anddageof each meeting in consultation with the Chiefcutive Officer

. Advising committee chairs, in consultation wikie tChief Executive Officer, on meeting schedulggnalas and information
needs for the Board committe:

. Defining the subject matter, quality, quantitydaimeliness of the flow of information between rmgament and the Board and
overseeing the distribution of that informatic

. Coordinating periodic review of managen’s strategic plan and enterprise risk managemegramnofor the Compan

. Leading the Board review of the succession plaritferChief Executive Officer and other key memlzdrsenior managemer
. Coordinating the annual performance review of theeCExecutive Officer and other key senior manag

. Consulting with committee chairs about the retantbadvisors and experi

e Acting as the principal liaison between the indefmt directors and the Chief Executive Officer ensstive issues

. Working with the Corporate Governance and Nonmigag€ommittee to develop and maintain the agreaahufefinitions of the
role of the Board and the organization, procesedsggavernance guidelines necessary to carry it

*  Working with management on effective communicatidth stockholders
. Encouraging active participation by each membeahefBoard; an

. Performing such other duties and services as tledBmay require

31






Table of Contents

Board Independence

Other than Mr. Hook, each of the Company’s directsrindependent under the standards set by thee$YSorporate Governance
Listing Standards. In accordance with those stalgjdhe Board undertook its annual review of doeaidependence. During this
review, the Board considered the materiality of eglationships with the Company from the directgésspective and the
perspective of any persons or organizations witkckwthe director is affiliated. Material relationgh may include commercial,
industrial, banking, consulting, legal, accountialaritable or familial relationships and can dsdndirect, such that serving as a
partner or officer, or holding shares, of an orgation that has a relationship with the Company oeyse the director not to be
independent. The purpose of this review was tordete whether any such relationships or transastexisted that were inconsist
with a determination that the director is indeperide

Following the review described above, the Boardadffismatively determined that no current dirediais a material relationship with
the Company that is inconsistent with a determématif independence, except Mr. Hook. Therefore Bibard affirmatively
determined that all the current directors, with éeeption of Mr. Hook, are independent.

Enterprise Risk Management

The Company has an enterprise risk managementagrognplemented by members of the Company’s senisragement. The
enterprise risk management program as a wholeiswed semi-annually with the Board. Enterpris&giare identified and
prioritized by management, and individual priogtizrisks may be overseen by the full Board or amiitee, as appropriate. For
example, strategic risks are overseen by the adtdb; financial risks are overseen by the Audit Gotiee; and scientific and
technology risks are overseen by the Technologyeld@ment and Innovation Committee. Management egtyuteports on each
such risk to the relevant committee or the Boamdifonal review or reporting on enterprise riskconducted as needed or as
requested by the Board or a committee.

Meetings and Committees of the Board

The Board has standing Audit, Compensation andzgton, Corporate Governance and Nominating, Bechnology
Development and Innovation Committees. Each coremitias a written charter which can be accessed theltnvestor Relations
drop-down menu of the Company’s website at www idpaah.conmunder “Governance.” Copies of the charters mayHaioed
without charge by any stockholder of record by teritrequest made to the Director of External Répgpnd Investor Relations,
Greatbatch, Inc., 10000 Wehrle Drive, Clarence, Nenk 14031.

The Board held seven meetings in 2010. Each dirattended at least 75% of the meetings of the aad meetings of the
committees of the Board on which each directoresrexcept Dr. Miller who attended 73%. All of tBempany’s directors then
serving on the Board, except Dr. Miller, attendeel 2010 annual meeting of stockholders. The Compaapyests, but has no formal
policy regarding, director attendance at its anmueting of stockholders.

Audit Committee— The Audit Committee consists of Messrs. Dinkidglia (Chair) and Soderberg and Dr. Wisniewski. Pluglit
Committee’s primary purpose is assisting the Baammverseeing the (i) integrity of the Companyisdincial statements,

(i) Company’s compliance with legal and regulatoeguirements, (iii) Company’s independent regedigsublic accounting firm
qualifications and independence, (iv) performarfcia® Company’s internal audit function and indegeamt registered public
accounting firm and (v) Company’s system of disatescontrols and procedures (vi) the Company’sesysif internal controls
regarding finance, accounting, legal complianckatee person transactions and ethics that manadgeandrthe Board have
established. The Board has considered and, basedthbat consideration, determined that Mr. Mel&gultaneous service on three
other public company audit committees does not intpa ability to serve on the CompasyAudit Committee. The Audit Committ
had twelve meetings in 2010.

Compensation and Organization CommitteeThe Compensation and Organization Committee stgsf Ms. Bailey and

Messrs. Dinkins, Soderberg (Chair) and Summers.Gdrapensation and Organization Committee’s prinpampose is establishing
the Company'’s executive compensation philosophifilbattract, retain and motivate superior exéaes and ensure that senior
executives of the Company and its wholly owned glidases are compensated appropriately in a maomesistent with the
compensation philosophy, internal equity considenst competitive practice and the requirementhefappropriate regulatory
bodies. The Compensation and Organization Commatseadministers the Company'’s stock incentivagldhe Compensation
and Organization Committee had six meetings in 2010
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Corporate Governance and Nominating Committe&@he Corporate Governance and Nominating Committesists of Ms. Bailey
(Chair), Dr. Miller and Messrs. Sanford and Summ@ferking closely with the full Board, the CorpaaBovernance and
Nominating Committee reviews, on an annual bakescbmposition of the Board and whether the Comjmbging well served b
the directors taking into account such factors deéms appropriate, which may include the curcentposition of the Board, the
range of talents, experiences and skills that wbekt complement those already represented ondhrliBthe balance of
management and independent directors, and thefaedancial or other specialized expertise. Appythese criteria, but without
any formal policy regarding diversity, the Corper&overnance and Nominating Committee considerdidates for Board
membership suggested by its members and othettaiseas well as by management and stockholdedssesxommends director
nominees to the Board. The Corporate Governancé&andnating Committee uses the same process fonaiuag candidates for
director regardless of the source of the recommé@ngaand also has sole authority to retain a $efinm to assist in identifying
qualified director candidates. Stockholders wisttmgubmit recommendations for candidates to ther@must supply information
in writing regarding the candidate to the Corpofaterernance and Nominating Committee at the Comnipaxecutive offices at
10000 Wehrle Drive, Clarence, New York 14031. Tiferimation should include, at a minimum, the caatéts name, biographical
information, qualifications and availability forrséce.

The Corporate Governance and Nominating Commitsedevelops and recommends to the Board a setrpbrate governance
principles applicable to the Company and evalutte®ffectiveness of the Board. The Corporate Gamre and Nominating
Committee had four meetings in 2010.

Technology Development and Innovation Committed’he Technology Development and Innovation Comemittonsists of

Dr. Miller (Chair), Messrs. Hook and Melia and D¥isniewski. The Technology Development and InnaratCommittee
periodically examines and provides oversight to agement’s direction and investment in the Compargssarch and development,
as well as in its technology and commercializatiotiatives and advises the Board on scientificteratthat include major internal
projects, interaction with academic and other ol@tsesearch organizations and the acquisitionobfii@logies and products. The
Technology Development and Innovation Committee foad meetings in 2010.

Executive Sessions of the Board

The independent non-management directors, congistiall current directors except Mr. Hook, meethout management in
executive session at the conclusion of each relgidaheduled Board meeting and at such other teseabley deem appropriate.
Mr. Sanford, Board Chairman, presides at the mgetif the non-management directors when they mestacutive session.

Communications with the Board

Any stockholder or interested party who wishesammunicate with the Board may do so electronicaylysending an e-mail to
Messrs. Sanford or Melia via the Whistleblower infiation page which can be accessed under the omnestations drop-down
menu of the Company’s website ( www.greatbatch.yamder “Governance,” by leaving a confidentialograil message for either
Mr. Sanford (716-759-5501) or Mr. Melia (716-75908%, or by writing to the following address: BoadDirectors, Greatbatch,
Inc., 10000 Wehrle Drive, Clarence, NY 14031.

Compensation Committee Interlocks and Insider Parttipation

In fiscal year 2010, Ms. Bailey and Messrs. DinkiBederberg and Summers served on the Compensatib@rganization
Committee. No person who served as a member d@dingpensation and Organization Committee duringafigear 2010 was (i) an
officer or employee of the Company or any of itbsidiaries during such fiscal year (ii) formerly afficer of the Company or any
its subsidiaries or (iii) had any relationship reuong disclosure by the Company under Item 404 e ation S-K under the
Securities Act of 1933.

2010 Director Compensation

The Company uses a combination of cash and stomehiacentive compensation to attract and retadtiftprd candidates to serve
on our Board. For 2010, each non-employee diregésr paid a retainer of $150,000 ($210,000 for thai@an) in a combination of
cash and equity awards. In setting director comgtéars, the Company considers the significant amofitime that directors expend
in fulfilling their duties to the Company as wet the skill-level required for members of the Bodd@ectors who are also
employees of the Company receive no additional resration for services as a director. All awards elmahges to director’s
compensation are approved by the Board.

Cash Compensatior- For 2010, the cash portion of each non-employeetr's annual retainer was $30,000. Directos® al
received additional cash payments as follows:

Chairman of the Boar $40,00(
Audit Committee Chai 20,00(
Compensation and Organization Committee C 15,00(
Corporate Governance and Nominating Committee C 10,00¢(
Technology Development and Innovation CommitteeilC 10,00(

Committee Meeting Fees (Including Telephonic Meg)i 1,000 per meeting attenc



Board Meeting Fees for each Meeting Attended ineSsf Five 1,000 per meeting attenc
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Equity Compensatior- For 2010, the equity-based portion of each nopleyee director’s annual retainer was equal in @atu
$120,000 ($180,000 for the Chairman). The equitppensation was comprised of one-half non-quali§ietk options and one-half
restricted stock. The number of stock options aedid determined using the Black-Scholes valubdadé options on the date of
grant. The shares granted under such stock op&iee &n exercise price equal to the closing pridce@Tommon Stock on the date
of grant. The amount of restricted shares grargedlculated using the closing price of the Comfgm@pmmon Stock on the date of
grant. All equity-based awards are granted onitBeday of the Company’s fiscal year and vesthanlast day of the Company’s
fiscal year in which they were granted. For 20h@, @équity awards were granted on January 2, 20d@@sted on December 31,
2010.

On the date a non-employee first becomes a menfiltiee oard, such non-employee director is graatstbck option award for
Common Stock equal in value to $100,000. The nurobstock options awarded is determined using tleelBScholes value of
those options on the date of grant. The sharesegtamder such stock option have an exercise proal to the closing price of the
Common Stock on the date of grant and become eedalel in three equal annual installments beginamthe first occurrence of
December 31st which is at least six months afteiddite of grant.

The following table contains information concernihg total compensation earned by each non-emphbiyeetor of Greatbatch
during 2010:

Change in
Non- Pension Value
Equity and Nonr-
Fees Earnel Incentive Quialified All
or Paid in Stock Option Plan Deferred Comp Other

Name Cash®) Awards @ Awards @ Comp. Earnings Comp. Total
Pamela G. Baile $ 52,000 $ 59,99¢ $ 59,99t $ — % — $ — $171,99
Michael Dinkins 48,00( 59,99¢ 59,99¢ — — — 167,99«
Kevin C. Melia 67,00( 59,99¢ 59,99¢ — — — 186,99:
Dr. Joseph A. Miller, Jt 46,00( 59,99¢ 59,99¢ — — — 165,99:
Bill R. Sanford 76,00( 89,98¢ 89,99: — — — 255,98
Peter H. Soderbel 57,85( 59,99¢ 59,99¢ — — — 177,84«
William B. Summers, Ji 51,25( 59,99¢ 59,99t — — — 171,24«
John P. Warehai® 16,50( — — — — 16,50(
Dr. Helena S. Wisniewsl| 43,00( 59,99¢ 59,99t — — — 162,99«

(1) The amounts indicated represent the amount eaonedthiners and Board or committee meeting 1

(2) The amounts represent the aggregate faievaflistock awards granted. The valuation is basetti® assumptions and
methodology set forth in notes 1 and 8 to our faiainstatements included in our Annual Report omi&0-K, which was filed
with the SEC on March 1, 2011. No stock or optiamals to directors were repriced or modified dui28d.0.

(3) As previously disclosed, Mr. Wareh’s term as director ended at the 2010 Annual Meetirgtockholders

The following table contains information concernthg equity-based compensation for each non-emeldirector of Greatbatch:

Aggregate Grant Date Aggregate
Fair Value Received in Number of
2010 Stock Options
Stock Option December 31
Name Awards Awards 2010
Pamela G. Baile $ 59,99¢ $ 59,99 45,62¢
Michael Dinkins 59,99¢ 59,99¢ 20,44¢
Kevin C. Melia 59,99¢ 59,99¢ 29,48¢
Dr. Joseph A. Miller, Ji 59,99¢ 59,99¢ 40,37¢
Bill R. Sanford 89,98¢ 89,99: 58,84
Peter H. Soderbel 59,99¢ 59,99¢ 45,62¢
William B. Summers, Ji 59,99¢ 59,99 45,62¢
Dr. Helena S. Wisniewsl 59,99¢ 59,99¢ 30,517
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Related Person Transactions

The Board has adopted a written policy settinghfprocedures for the review, approval and monitpghtransactions involving the
Company and related persons (directors and execatficers or their immediate family members). Aogmf the Company’s policy
on related person transactions can be accessedthedavestor Relations drop-down menu of the Canyjs website

( www.greatbatch.cojiunder “Governance.” Under this policy, every megd transaction between the Company and a director
executive officer, a nominee director, stockholol@ning in excess of 5% of the Company or any im@iediamily member or entity
of the foregoing persons involving an amount inesscof $120,000 and in which the related persorhaile a direct or indirect
material interest, must be approved or ratifiedi®yAudit Committee. If the transaction involvesetated person who is a director
an immediate family member of a director, suchaoemay not participate in the deliberations otevegarding such approval. In
the event management determines it is impracticahdesirable to wait until an Audit Committee niegto consummate a related
person transaction, the Chairperson of the Audih@ittee may review and approve the related persmsaction. The Chairperson
of the Audit Committee will report any such appriteathe Audit Committee at the next regularly sttled meeting. All related
person transactions are reported by the Audit Cdtaento the Board. In the event the Company becawese of a related person
transaction that has not been approved, the nsdttdr be reviewed by the Audit Committee who skallluate all options available
to the Company, including ratification, revisiontermination of such transaction. The Audit Comegtwill also examine the facts
and circumstances pertaining to the failure of suahsaction to have been presented to the Auditr@ittee and shall take any such
action as deemed appropriate under the circumstambe Board has determined that there were ntecefgerson transactions, as
defined above, that occurred in 2010.

Audit Committee Report

The Audit Committee currently consists of Messrgkihs, Melia (Chair), and Soderberg and Dr. Wisrski, each of whom the
Board has determined is “independent” in accordaviteapplicable laws and the listing standardghefNYSE. Messrs. Dinkins,
Melia and Soderberg each qualify as an “audit catemifinancial expert” under applicable rules & 8ecurities and Exchange
Commission. The Audit Committee functions pursuard written charter, a copy of which can be aasgssder the Investor
Relations drop-down menu of the Company’s websitgv{v.greatbatch.cojiunder “Governance,” and “Committee Composition
and Charters.”

The Audit Committee reviewed and discussed therinétion contained in the 2010 quarterly earningsancements with
management of the Company and the independentesggispublic accounting firm prior to public relea§hey also reviewed and
discussed the information contained in the 2010nSat0-Q and Form 10-K with management of the Compaud the independent
registered public accounting firm prior to filingttvthe Securities and Exchange Commission. Intamfdithe Audit Committee met
regularly with management, internal auditors arelittdependent registered public accounting firnvamous financial and
operational matters, including to review plans aocdpe of audits and audit reports and to discussssary action.

In connection with the Company’s fiscal year 20d8svlidated financial statements, the Audit Conerithas:

. reviewed and discussed with management the Coyhpandited consolidated financial statements asdfar fiscal yea
2010;

. discussed with the Company’s independent regidtpublic accounting firm the matters requiredeascussed by
Statement on Auditing Standards No. 114, as amefdedAuditor's Communication with those Charged with
GovernanceAICPA Professional Standarc, AU Section 380), and SEC rul-07; and

. received and reviewed the written disclosuresthadetter from the Company’s independent registgrublic accounting
firm required by applicable requirements of the IRuUBompany Accounting Oversight Board regarding @ompany’s
independent registered public accounting firm’s pamications with the Audit Committee concerningepdndence, and
has discussed with the independent registeredgabdiounting firm its independen:

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Baoamd,the Board approved,
that the audited consolidated financial statemesfesred to above be included in the Company’s AhReport on Form 10-K for
fiscal year 2010.

Respectfully submitted,

Michael Dinkins

Kevin C. Melia (Chair)
Peter H. Soderberg

Dr. Helena S. Wisniewski

Members of the Audit Committee
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STOCKHOLDER PROPOSALS

Any stockholder who intends to present a propagehided to be considered for inclusion in the pretafement for presentation at
the Company’s 2012 Annual Meeting of Stockholdeusisubmit such proposal so that the Company reséivy January 17,
2012. The proposal should be submitted to the Copipaffices in Clarence, New York by certified maeturn receipt requested,
and should be directed to the Vice President, Gé¢i@aunsel & Secretary of the Company. In addittbe, Company’s by-laws
require that notice of any business proposed ligakkolder to be brought before an annual meetifgther or not proposed for
inclusion in the Company’s proxy statement, mustdoeived by the Secretary of the Company not thiem 90 days nor more than
120 days in advance of the anniversary date oftioe year's annual meeting, which for businesgps®zd for the 2012 Annual
Meeting is between January 17, 2012 and Februard®.

OTHER MATTERS

Management does not know of any matters to be ptedat this Annual Meeting other than those sehfim this proxy statement
and in the notice accompanying this proxy staterénther matters should properly come beforeAhaual Meeting, it is intended
that the proxy holders will vote on such matteradggordance with their best judgment.

A copy of the Company’s Annual Report on Form 1@sKfiscal year 2010 may be obtained without chdrgany stockholder of
record by written request made to Christopher &nédy Director of External Reporting and Investola@ens, Greatbatch, Inc.,
10000 Wehrle Drive, Clarence, New York 14031. Adlially, the Company’s Annual Report on Form 10eK fiscal year 2010 can
be accessed under the Investor Relations drop-desvru of the Company’s website (www.greatbatch.cander “Financial
Information.”

By Order of the Board of Directors,
/s/ Timothy G. McEvoy

Timothy G. McEvoy
Vice President, General Counsel & Secretary

Clarence, New York
April 15, 2011
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GREATBATCH, INC.
2011 STOCK INCENTIVE PLAN

1 PREAMBLE

This Greatbatch, Inc. 2011 Stock Incentive Plant asmy be amended from time to time (the “Plaig)intended to promote ti
interests of Greatbatch, Inc., a Delaware corpongtiGB” and, together with its Subsidiaries, th@mpany”), and its stockholders
by providing officers and other employees and nmpleyee directors of the Company with appropriatentives and rewards to
encourage them to enter into and continue in setei¢he Company and to acquire a proprietary éstan the long-term success of
the Company, while aligning the interests of keyplapees and management with those of the stockimlde

This Plan is intended to provide a flexible framekvthat will permit the development and implemeiotatof a variety of stock-
based programs based on changing needs of the @gnifsacompetitive market and the regulatory cliena

2 DEFINITIONS
As used in the Plan, the following definitions apfd the terms indicated below:

(@) “Award Agreement” shall mean the written agreatrbetween the Company and a Participant or obesment approved
by the Committee evidencing an Incentive Award.

(b) “Board of Directors” shall mean the Board of&utors of GB.
(c) “Cause,” and the term “for cause” shall mean,

(1) with respect to a Participant who is a partg teritten employment agreement with the Comparhickvagreement
contains a definition of “for cause” or “cause” (@ords of like import) for purposes of terminatiohemployment thereunder by the
Company, “for cause” or “cause” as defined in thestmecent of such agreements, or

(2) in all other cases, as determined by the Cotemitn its sole discretion, that one or more efftillowing has occurre:
(A) any intentional or willful failure, or failurdue to bad faith, by such Participant to substiyterform his or her duties to the
Company which shall not have been corrected wiBBimays following written notice thereof, (B) anyseonduct by such Participz
which is significantly injurious to the Company,)(&y breach by such Participant of any covenantaioed in the instrument
pursuant to which an Incentive Award is granted, gich Participant’s conviction of, or entry oflagof nolocontenderén respect
of, any felony which results in, or is reasonabtpected to result in, economic or reputationalripjio the Company.

(d) “Change in Control” occurs if

(1) any “Person” (as such term is used in Secti@{d) and 14(d)(2) of the Exchange Act of 1934pribecomes the
“beneficial owner” (as defined in Rule 13d-3 untiex Exchange Act), directly or indirectly, of mdhan 50% of the total combined
voting power of all classes of capital stock of @B mally entitled to vote for the election of ditexs of GB; or

(2) a sale of all or substantially all of the ass#ftthe Company is consummated, in one transaoti@anseries of related
transactions, or

(3) any merger or consolidation of GB is consummhatewhich the shareholders of GB immediately ptamsuch
transaction own, in the aggregate, less than 50#teototal combined voting power of all classesagital stock of the surviving
entity normally entitled to vote for the electiohdirectors of the surviving entity.

For purposes hereof, ownership of voting securghe! take into account and shall include owngrsisi determined by
applying the provisions of Rule 13d-3(d)(1)(i) (aeffect on the date hereof) pursuant to the EnghaAct.
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(e) “Code” shall mean the Internal Revenue CodE986, as amended.

(f) “Committee” shall mean the Compensation and Organization Caeenitf the Board of Directors or such other comanit
the Board of Directors shall appoint from timeitog to administer the Plan; provided, that the Cdtteim shall at all times consist
two or more persons, each of whom shall be a mewittbe Board of Directors. To the extent requif@dtransactions under the
Plan to qualify for the exemptions available unete 16b-3 (as defined herein), members of the Cittexen(or any subcommittee
thereof) shall be “non-employee directors” withire tmeaning of Rule 16b-3. To the extent requiredtdonpensation realized from
Incentive Awards (as defined herein) under the Ridme deductible by the Company pursuant to Sedt&?(m) of the Code,
members of the Committee (or any subcommittee tifipshall be “outside directors” within the meaniofgsuch section.

(9) “Company Stock” shall mean the common stock vadue $.001 per share, of GB.

(h) “Covered Employee” means a Participant whoisgould be, a “covered employee” within the megroh Section 162(m)
of the Code.

(i) “Disability,” unless otherwise provided in anvard Agreement, shall mean

(1) with respect to a Participant who is a partg teritten employment agreement with the Comparhickvagreement
contains a definition of “disability” or “permanedisability” (or words of like import) for purpos@s termination of employment
thereunder by the Company, “disability” or “permandisability” as defined in the most recent of sagreements, or

(2) in all other cases, means such Participanébility to perform substantially his or her dutteshe Company by reason
of physical or mental iliness, injury, infirmity @ondition: (A) for a continuous period for 180 dayr one or more periods
aggregating 180 days in any twelve-month period;atBsuch time as such Participant is eligiblesmeive disability income
payments under any long-term disability insurarie@ pnaintained by the Company; or (C) at such eatiine as such Participant or
the Company submits medical evidence, in the fdrin mhysician’s certification, that such Participhas a physical or mental
illness, injury, infirmity or condition that willikely prevent such Participant from substantiaklyfprming his duties for 180 days or
longer.

(j) “Effective Date” shall mean February 28, 201fe date the Plan was adopted by the Board of irgcsubject to approval
by GB’s stockholders. The Plan will be deemed tajperoved by the stockholders if it receives tHiemabtive vote of the holders of
a majority of the shares of stock of GB preserepresented and entitled to vote at a meeting athadnquorum representing a
majority of all outstanding voting stock is, eithemperson or by proxy, present and voting and thellgl in accordance with the
applicable provisions of GB’s Bylaws. Incentive Avdta may be granted under the Plan at any time fwitire receipt of stockholder
approval; provided, however, that each such gtaait automatically terminate in the event such apalis not obtained. Without
limiting the foregoing, no Option or SAR may be miged prior to the receipt of such approval, anginare certificate will be issu
pursuant to a grant of Restricted Stock or StockuBrior to the receipt of such approval.

(k) “Exchange Act” shall mean the Securities Exa®@Act of 1934, as amended.

() “Fair Market Value” means, for any particulaatd, (i) for any period during which the Compangctshall be listed for
trading on a national securities exchange or thioNal Association of Securities Dealers Automafaebtation System
(“NASDAQ"), the closing price per share of Compadipck on such exchange or the NASDAQ closing bicepais of the close of
such trading day, or (ii) the market price per shaefrCompany Stock as determined in good faithhleyBoard of Directors in the
event (i) above shall not be applicable. If ther Rarket Value is to be determined as of a day wthersecurities markets are not
open, the Fair Market Value on that day shall leeRhir Market Value on the next preceding day whermarkets were open.

(m) “Incentive Award” shall mean an Option, SARash of Restricted Stock, Restricted Stock Unittmck Bonus (each as
defined herein) granted pursuant to the termseftan.

(n) “Incentive Stock Option” shall mean an Optibtiatis an “incentive stock option” within the meagiof Section 422 of the
Code.
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(o) “Issue Date” shall mean the date establishethbyCommittee on which Certificates representimyss of Restricted Stock
shall be issued by the Company pursuant to thestefrGection 9(e).

(p) “Non-Qualified Stock Option” shall mean an @ytithat is not an Incentive Stock Option.
(q) “Option” shall mean an option to purchase shafeCompany Stock granted pursuant to Section 7.

(r) “Participant” shall mean an employee, a non-kxyge consultant or service provider, or non-emeéglirector of the
Company to whom an Incentive Award is granted pamsto the Plan and, upon his or her death, higpsuccessors, heirs,
executors and administrators, as the case may be.

(s) “Performance-Based Award” means an Award grhatdeselected Covered Employees pursuant to Seci@md 10, but
which is subject to the terms and conditions sehfim Section 12. All Performance-Based Awardsiatended to qualify as
Qualified Performance-Based Compensation.

(t) “Performance Criteria” means the criteria ttiet Committee selects for purposes of establistiag’erformance Goal or
Performance Goals for a Participant for a PerforcedPeriod. The Performance Criteria that will bedu® establish Performance
Goals are limited to the following: net earninggher before or after interest, taxes, depreciaiod amortization), economic value-
added (as determined by the Committee), salesvente, net income (either before or after taxg®rating earnings or income,
cash flow (including, but not limited to, operatiogsh flow and free cash flow), cash flow returrcapital, return on investment,
return on stockholders’ equity, return on assetsebrassets, return on capital, stockholder refwatsrn on sales, gross or net profit
margin, productivity, expense, margins, operatiffigiency, cost reduction or savings, customersfattion, working capital,
earnings or diluted earnings per share, price Ip@resof Company Stock, and market share, any aftwimay be measured either in
absolute terms or as compared to any incremergedase or as compared to results of a peer grdvgCbmmittee shall, within the
time prescribed by Section 162(m) of the Code,rdeiin an objective fashion the manner of calcutptire Performance Criteria it
selects to use for such Performance Period for Bacticipant.

(u) “Performance Goals” means, for a Performance®gethe goals established in writing by the Coteei for the
Performance Period based upon the Performancai@riepending on the Performance Criteria usezbstablish such Performance
Goals, the Performance Goals may be expressedhis t&f overall Company performance or the perforreanf a division, business
unit, or an individual. The Committee, in its distion, may, within the time prescribed by Sectié2(n) of the Code, adjust or
modify the calculation of Performance Goals forts®erformance Period in order to prevent the difutir enlargement of the rights
of Participants (a) in the event of, or in antitipa of, any unusual or extraordinary corporatenitéransaction, event, or
development, or (b) in recognition of, or in arpaiion of, any other unusual or nonrecurring evaiffecting the Company
(determined consistent with U.S. Generally Accegtedounting Principles), or the financial statenseoitthe Company, or in
response to, or in anticipation of, changes iniapple laws, regulations, accounting principleshasiness conditions.

(v) “Performance Period” means the one or moreoperdf time, which may be of varying and overlagpilurations, as the
Committee may select, over which the attainmermnaf or more Performance Goals will be measurethiopurpose of determining
a Participant’s right to, and the payment of, &dterance-Based Award.

(w) “Qualified Performance-Based Compensation” nseamy compensation that is intended to qualifycpmlified
performance-based compensation” as described to8ed62(m)(4)(C) of the Code.

(x) “Reprice” shall mean (A) changing the termsaofincentive Award to lower its exercise price; éB)y other action that is
treated as a “repricing” under generally acceptaanting principles; and (C) repurchasing for cashanceling an Incentive
Award at a time when its exercise price is gretiten the Fair Market Value of the underlying statlkexchange for another
Incentive Award, unless the cancellation and exgbkastcurs in connection with a Change in ControtHscancellation and
exchange would be considered a “repricing” regasdlef whether it is treated as a “repricing” unglenerally accepted accounting
principles and regardless of whether it is voluptam the part of the Participant.

(y) A share of “Restricted Stock” shall mean a shafrCompany Stock that is granted pursuant taettras of Section 9 hereof
and that is subject to the restrictions set fantBection 9(c).
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(z) “Restricted Stock Unit” means the right to rieeea share of Company Stock that is granted puatsoahe terms of
Section 10.

(aa) “Rule 16b-3" shall mean the rule thus desigai@s promulgated under the Exchange Act.
(bb) “SAR” shall mean a stock appreciation righdarged pursuant to Section 8.

(cc) “Stock Bonus” shall mean a bonus payable arehiof Company Stock or a payment made in sh&i@sropany Stock
pursuant to a deferred compensation plan of thepaom

(dd) “Subsidiary” shall mean any corporation orestentity in which, at the time of reference, than{pany owns, directly or
indirectly, stock or similar interests comprisingma than 50 percent of the combined voting powellofutstanding securities of
such entity.

(ee) “Vesting Date” shall mean the date establighethe Committee on which a share of RestrictediSor Restricted Stock
Unit may vest.

3 STOCK SUBJECT TO THE PLAN

(a) Shares Available for Awards

The total number of shares of Company Stock wisipeet to which Incentive Awards may be grantedl stzdlexceed
1,000,000 shares. Such shares may be authorizeshisstied Company Stock or authorized and issuedp@oy Stock held in the
Company’s treasury or acquired by the CompanyHemturposes of the Plan. The Committee may dinettany stock certificate
evidencing shares issued pursuant to the Plantsbadla legend setting forth such restrictionsransferability as may apply to such
shares pursuant to the Plan.

(b) Total Grants by Award Type

The total number of shares of Company Stock towsrded under the Plan as Options or SARs shakxaged 1,000,000
shares. The total number of shares of Company S$tok awarded under the Plan as Incentive Stodlo@pshall not exceed
1,000,000 shares. With respect to SARs, when & stettled SAR is exercised, the shares subjec&AR grant agreement shall be
counted against the shares available for awarsh@$l) share for every share subject thereto, déggs of the number of shares used
to settle the SAR upon exercise.

(¢) Individual Limitation

The total number of shares of Company Stock sulbje©ptions and SARs awarded to any one employaaglany fiscal year
of the Company, other than awards made pursueé®e¢tion 12, shall not exceed 100,000 shares. Ditations under the preceding
sentence shall be made in a manner that is consisith Section 162(m) of the Code and regulatiprsnulgated thereunder. The
provisions of this Section 3(c) shall not applyaimy circumstance with respect to which the Committetermines that compliance
with Section 162(m) of the Code is not necessary.

(d) Adjustment for Change in Capitalization

If there is any change in the outstanding shar&oofipany Stock by reason of a stock dividend drildigion, stock split-up,
recapitalization, combination or exchange of shaveby reason of any merger, consolidation, spiapbther corporate
reorganization in which the Company is the sungviorporation, the number of shares availabledsuance both in the aggregate
and with respect to each outstanding Incentive Awtre price per share under each outstanding tiveeAward, and the limitation
set forth in Section 3(b) and (c), shall be projpoidtely adjusted by the Committee, whose deteriiinahall be final and binding.
After any adjustment made pursuant to this Se@ial, the number of shares subject to each outistgridcentive Award shall be
rounded to the nearest whole number.
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(e) Other Adjustments

In the event of any transaction or event describe&gkction 3(d) or any unusual or nonrecurringgeations or events affecting
the Company, any affiliate of the Company, or tharicial statements of the Company or any affili@eluding without limitation
any Change in Control), or of changes in applicddohes, regulations or accounting principles, anéméver the Committee
determines that action is appropriate in ordemrév@nt the dilution or enlargement of the benefitpotential benefits intended to be
made available under the Plan or with respect yolacentive Award under the Plan, to facilitate sti@nsactions or events or to
give effect to such changes in laws, regulationgrimrciples, the Committee, in its sole discretéomd on such terms and conditions
it deems appropriate, including, if the Committeehs appropriate, the principles of Treasury Reigul&ection 1.424-1(a)(5)
except to the extent necessary to ensure thactfmaloes not violate Section 409A of the Codtheziby amendment of the terms
of any outstanding Incentive Awards or by actidketaprior to the occurrence of such transactioevent and either automatically
upon the Participant’s request, is hereby authdriezdake any one or more of the following actions:

(i) To provide for either (A) termination of any@ulncentive Award in exchange for an amount ohcasd/or other
property, if any, equal to the amount that wouldehbeen attained upon the exercise of such InaeAtivard or realization of
the Participans rights (and, for the avoidance of doubt, if athefdate of the occurrence of the transactiorventedescribed i
this Section 3(e) the Committee determines in gadh that no amount would have been attained uperexercise of such
Incentive Award or realization of the Participantights, then such Incentive Award may be terneiddtty the Company witho
payment) or (B) the replacement of such IncentiveA with other rights or property selected by @mmmittee in its sole
discretion;

(i) To provide that such Incentive Award be assdrhg the successor or survivor corporation, orr@itzor subsidiary
thereof, or shall be substituted for by similariops, rights or awards covering the stock of theceasor or survivor
corporation, or a parent or subsidiary thereofhaibpropriate adjustments as to the number andd€éind ___shares and prices;
and

(iii) To make adjustments in the number and typstares of Company Stock (or other securities @pgty) subject to
outstanding Incentive Awards, and in the numberkind of outstanding Restricted Stock and/or intdrens and conditions of
(including the grant or exercise price), and theede included in, outstanding options, rights awhrds and options, rights and
awards which may be granted in the future;

(iv) To provide that such Incentive Award shalldesrcisable or payable or fully vested with respectll shares covered
thereby, notwithstanding anything to the contraryhie Plan or the applicable Award Agreement; and

(v) To provide that the Incentive Award cannot yést exercised or become payable after such event.
(f) Re-use of Shares

To the extent that an Incentive Award terminatepjres, is cancelled, forfeited, or lapses for eggson, any shares of
Company Stock subject to the Incentive Award shgdlin be available for the grant of an Incentiveafdvpursuant to the Plan.
Shares which are used to pay the exercise priae @iption and shares withheld to satisfy tax wittiimg obligations will not be
available for further grants of Incentive Awardsguant to the Plan. To the extent permitted byiaable law or any exchange rule,
shares of Company Stock issued in assumption af, substitution for, any outstanding awards of anyity acquired in any form of
combination by the Company or any Subsidiary shatlbe counted against shares of Company Stoclablafor grant pursuant to
this Plan.

(9) No Repricing

Absent stockholder approval, neither the Committeethe Board of Directors shall have any authoritgh or without the
consent of the affected holders of Incentive Awatd$Reprice” an Incentive Award. This paragrapaynmot be amended, altered or
repealed by the Board of Directors or the Committébout approval of the stockholders of the Compan

(h) Vesting Limitation on Restricted Stock and Riettd Stock Unit Awards.
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Any Restricted Stock or Restricted Stock Unit IneenAward that vests solely on the basis of thespge of time €.g.,not on
the basis of achievement of Performance Goals) sbafully vest more quickly than over the thresay period beginning on the
grant date. Any Restricted Stock or Restricted IStdait Performance-Based Awards shall not vestrgndhe first anniversary of
the grant date. The provisions of this Section 3tgll not apply to (i) up to ten percent (10%j}ha## total number of shares of
Company Stock authorized for issuance under the, BI(ii) any Incentive Awards made to any memdifahe Board of Directors
a component of the payment of his or her retaioesérvice on the Board of Directors.

4  ADMINISTRATION OF THE PLAN

The Plan shall be administered by the Committee. Cobmmittee shall from time to time designate tbespns who shall be
granted Incentive Awards and the amount, type dherdeatures of each Incentive Award.

The Committee shall have full authority to admieishe Plan, including authority to interpret amtstrue any provision of the
Plan and the terms of any Incentive Award issueatkuit and to adopt such rules and regulationadioninistering the Plan as it may
deem necessary or appropriate. The Committee dét@imine whether an authorized leave of absenabsence due to military or
government service shall constitute terminatiorrmployment. Decisions of the Committee shall balfand binding on all parties.
Determinations made by the Committee under the Réal not be uniform but may be made on a Partitipg-Participant basis.
Notwithstanding anything to the contrary contaihedein, the Board of Directors may, in its solecdétion, at any time and fro
time to time, resolve to administer the Plan, inckifcase the term “Committee” as used herein $leatleemed to mean the Board of
Directors.

The Committee may, in its absolute discretion, authamendment to the Plan, (i) accelerate the aatehich any Option or
SAR granted under the Plan becomes exercisableydive or amend the operation of Plan provisi@specting exercise after
termination of service or otherwise adjust anyhaf terms of such Option or SAR and (iii) accelethtgeVesting Date or Issue Date,
or waive any condition imposed hereunder, with eespo any share of Restricted Stock or Restri6tieetk Unit or otherwise adjust
any of the terms applicable to such share.

No member of the Committee shall be liable for anijon, omission or determination relating to ttenPand the Company
shall indemnify and hold harmless each memberefdbmmittee and each other director or employdbeoCompany to whom any
duty or power relating to the administration oenpretation of the Plan has been delegated agaigstost or expense (including
counsel fees) or liability (including any sum paidcsettlement of a claim with the approval of then@nittee) arising out of any
action, omission or determination relating to th@nPunless, in either case, such action, omissiatetermination was taken or me
by such member, director or employee in bad faitth &ithout reasonable belief that it was in thet lrgerests of the Company.

5 ELIGIBILITY

The persons who shall be eligible to receive Ingemwards pursuant to the Plan shall be such eyegls of the Company
(including employees who are also directors andgeotive employees conditioned on their becomingleyees), non-employee
consultants or service providers, and non-emplayeztors of the Company as the Committee shalbdase from time to time.

6 AWARDS UNDER THE PLAN; AWARD AGREEMENTS

The Committee may grant Options, SARs, shares sfrRted Stock, Restricted Stock Units and Stochiges, in such
amounts and with such terms and conditions as timendttee shall determine, subject to the provisiofithe Plan.

Each Incentive Award granted under the Plan (exaeptnconditional Stock Bonus) shall be evidengedrbAward Agreeme
which shall contain such provisions as the Committay in its sole discretion deem necessary orat#si By accepting an
Incentive Award, a Participant thereby agreesttmaincentive Award shall be subject to all of ttems and provisions of the Plan
and the applicable Award Agreement.
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7 OPTIONS
(a) Identification of Options

Each Option shall be clearly identified in the apgible Award Agreement as either an Incentive Stopkon or a Non-
Qualified Stock Option. In the absence of such fifieation, an Option will be deemed to be a Nonafjiied Stock Option.

(b) Exercise Price

Each Award Agreement with respect to an Optionldwilforth the amount (the “exercise price”) pdealy the holder to the
Company upon exercise of the Option. The exerdige per share shall be determined by the Comniitéeshall in no event be le
than the Fair Market Value of a share of CompamglStn the date the Option is granted.

(c) Term and Exercise of Options

(1) The applicable Award Agreement will provide tiete or dates on which an Option shall becomecesahle. The
Committee shall determine the expiration date ahe@ption; provided, however, that no Option shallexercisable more than ten
years after the date of grant. Unless the appkcAblard Agreement provides otherwise, no Optionl sleaexercisable prior to tf
first anniversary of the date of grant.

(2) An Option may be exercised for all or any pmmtdf the shares as to which it is exercisableyiged, that no partial
exercise of an Option shall be for an aggregateceseeprice of less than $1,000. The partial eserof an Option shall not cause the
expiration, termination or cancellation of the rémivag portion thereof.

(3) Unless the Committee determines otherwise, ptio® shall be exercised by delivering notice te @ompany’s
principal office, to the attention of its Secretéoy the Secretary’s designee), no less than onennee than ten business days in
advance of the effective date of the proposed é&er&uch notice shall specify the number of shaf&ompany Stock with respect
to which the Option is being exercised and thegtiffe date of the proposed exercise and shalldresdi by the Participant or other
person then having the right to exercise the Optayment for shares of Company Stock purchased tiygoexercise of an Option
shall be made on the effective date of such exetnysone or a combination of the following meamsin(cash, by certified check,
bank cashier’s check or wire transfer; (ii) subjecthe approval of the Committee, in shares of Gamy Stock owned by the
Participant for at least six months prior to théedaf exercise and valued at their Fair Market ¥adu the effective date of such
exercise; or (iii) by means of a broker assisteshiesss exercise procedure complying with applicible and (iv) by such other
provision as the Committee may from time to timéhatze. Any payment in shares of Company Stock sleseffected by the
delivery of such shares to the Secretary (or tleeedary’s designee) of the Company, duly endorsed in bterdccompanied by sto
powers duly executed in blank, together with arheotdocuments and evidences as the Secretarye(@dtretary’s designee) of the
Company shall require.

(4) Certificates for shares of Company Stock puseldaupon the exercise of an Option shall be issugte name of the
Participant or other person entitled to receivénsiltares, and delivered to the Participant or stivdr person as soon as practicable
following the effective date on which the Optioreisercised.

(d) Limitations on Incentive Stock Options

(1) Incentive Stock Options may be granted onlgrigployees of the Company or any “subsidiary cotpamathereof
(within the meaning of Section 424(f) of the Coael ¢he applicable regulations thereunder).

(2) To the extent that the aggregate Fair Markéu&'af shares of Company Stock with respect to wihicentive Stock
Options are exercisable for the first time by atieigant during any calendar year under the Plahaary other stock option plan of
the Company (or any “subsidiary corporatiari'the Company within the meaning of Section 42¢hefCode) shall exceed $100,(
or such higher value as may be permitted undelic@®ed422 of the Code, such Options shall be treateon-Qualified Stock
Options. Such Fair Market Value shall be determiag@f the date on which each such Incentive Styution is granted.
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(3) No Incentive Stock Option may be granted toraividual if, at the time of the proposed granicls individual owns
stock possessing more than 10% of the total condbinting power of all classes of stock of the Compéor any “subsidiary
corporation” of the Company within the meaning etton 424 of the Code), unless (i) the exerciseepyf such Incentive Stock
Option is at least 110% of the Fair Market Valuaahare of Company Stock at the time such Incer8teck Option is granted and
(i) such Incentive Stock Option is not exercisabiier the expiration of five years from the datetsincentive Stock Option is
granted.

(e) Effect of Termination of Employment

(1) Unless the applicable Award Agreement provigiethe Committee shall determine otherwise, inghent that the
employment of a Participant with the Company steathinate for any reason other than Cause, Disgbitideath : (i) Options
granted to such Participant, to the extent that Wixere exercisable at the time of such terminatstiall remain exercisable until the
date that is three months after such terminatiarwlich date they shall expire; and (ii) Optionarged to such Participant, to the
extent that they were not exercisable at the tifreaich termination, shall expire at the close dfibess on the date of such
termination. The three-month period described is 8ection 7(e)(1) shall be extended to one yetrarevent of the Participant’s
death during such three-month period. Notwithstagdihe foregoing, no Option shall be exercisabierahe expiration of its term.

(2) Unless the applicable Award Agreement provigiethe Committee shall determine otherwise, inebent that the
employment of a Participant with the Company steathinate on account of the Disability or deathhaf Participant: (i) Options
granted to such Participant, to the extent that there exercisable at the time of such terminatstial remain exercisable until the
first anniversary of such termination, on whichedtitey shall expire; and (ii) Options granted tohsRarticipant, to the extent that
they were not exercisable at the time of such teation, shall expire at the close of business erdtite of such termination.
Notwithstanding the foregoing, no Option shall Bereisable after the expiration of its ter

(3) In the event of the termination of a Participgemployment for Cause, all outstanding Optiorenged to such
Participant shall expire at the commencement oiness on the date of such termination.

(f) Acceleration of Exercise Date Upon Change imtCal

Upon the occurrence of a Change in Control, eadio®granted under the Plan and outstanding at sozhshall become full
and immediately exercisable and shall remain esabde until its expiration, termination or canctdia pursuant to the terms of the
Plan. In addition, in the event of a Change in @Ganthe Committee may in its discretion, cancet antstanding Options and pay to
the holders thereof, in cash or stock, or any coatinn thereof, the value of such Options basedh tipe price per share of Compi
Stock to be received by other shareholders of traany in the Change in Control less the exerdige pf each Option.

(9) Except as otherwise provided in an applicablead Agreement, during the lifetime of a Participaach Option granted to
a Participant shall be exercisable only by thei€ipent and no Option shall be assignable or temasie otherwise than by will or by
the laws of descent and distribution. The Committeg in its sole discretion on a case by case bas#y applicable agreement
evidencing an Option (other than, to the extenvmsistent with the requirements of Section 42hef@ode applicable to Incentive
Stock Options), permit a Participant to transfépakome of the Options to (i) the Participantisnhediate Family Members, or (ii) a
trust or trusts for the exclusive benefit of suctimediate Family Members. Following any such transfay transferred Options sh
continue to be subject to the same terms and donsdias were applicable immediately prior to tlesfer. “Immediate Family
Members” shall mean a Participant’s spouse, clatg(and grandchild(ren). Notwithstanding the foiegpNon-Qualified Stock
Options may be transferred to a Participafidrmer spouse pursuant to a property settlemeanderpart of an agreement or court o
incident to the divorce.

8 SARS
(a) Exercise Price

The exercise price per share of a SAR shall bem@ied by the Committee at the time of grant, lallsn no event be less
than the Fair Market Value of a share of CompamglSbon the date of grant.
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(b) Benefit Upon Exercise

The exercise of SARs with respect to any numbeshafes of Company Stock shall entitle the Partitipareceive unrestricte
fully transferable shares of Company Stock, payaliflein 21/ >months of the date on which the SARs are exercesuakl in value
to the number of SARs exercised multiplied by ig Fair Market Value of a share of Company Stockherexercise date over (ii)
the exercise price of the SAR. Fractional sharelartsoshall be settled in cash.

(c) Term and Exercise of SARS

(1) The applicable Award Agreement will provide tfetes or dates on which a SAR shall become exdileisThe
Committee shall determine the expiration date 6he®AR; provided, however, that no SAR shall ber@gable more than ten years
after the date of grant. Unless the applicable Awsgreement provides otherwise, no SAR shall beasable prior to the first
anniversary of the date of grant.

(2) A SAR may be exercised for all or any portidritee shares as to which it is exercisable; pradidieat no partial
exercise of a SAR shall be for an aggregate exemise of less than $1,000. The partial exercise®AR shall not cause the
expiration, termination or cancellation of the rémiag portion thereof.

(3) Unless the Committee determines otherwise, B Sl#all be exercised by delivering notice to then@any’s principal
office, to the attention of its Secretary (or trect®tarys designee), no less than one nor more than téndsgsdays in advance of
effective date of the proposed exercise. Such aatiall specify the number of shares of CompangkSigth respect to which the
SAR is being exercised, and the effective datéefaroposed exercise, and shall be signed by thieipant.

(d) Effect of Termination of Employment

The provisions set forth in Section 7(e) with regpe the exercise of Options following terminatimihemployment shall apply
as well to such exercise of SARs.

(e) Acceleration of Exercise Date Upon Change int€n

Upon the occurrence of a Change in Control, any §/dRted under the Plan and outstanding at suehghall become fully
and immediately exercisable and shall remain egabde until its expiration, termination or canctia pursuant to the terms of the
Plan. In addition, in the event of a Change in @anthe Committee may in its discretion, cancel antstanding SARs and pay to
the holders thereof, in stock, the value of suciRSMAased upon the price per share of Company &idwé received by other
shareholders of the Company in the Change in Cbless the exercise price of each SAR.

9 RESTRICTED STOCK

(a) Issue Date and Vesting Date

Subject to the provisions of Section 3(h) herebtha time of the grant of shares of Restrictecctthe Committee shall
establish an Issue Date or Issue Dates and a gd3tte or Vesting Dates with respect to such shaites Committee may divide
such shares into classes and assign a differard Bate and/or Vesting Date for each class. Iftamtee is employed by the
Company on an Issue Date (which may be the dageanitt), the specified number of shares of Restti®®ck shall be issued in
accordance with the provisions of Section 9(e)vidled that all conditions to the vesting of a shafr®estricted Stock imposed
pursuant to Section 9(b) are satisfied, and exagjtrovided in Section 9(g), upon the occurrendb®iVesting Date with respect to
a share of Restricted Stock, such share shallaresthe restrictions of Section 9(c) shall ceasapfy to such share.

(b) Conditions to Vesting
At the time of the grant of shares of Restricteactthe Committee may impose such restrictionsooditions to the vesting
such shares as it, in its absolute discretion, desggpropriate. By way of example and not by walnoitation, the Committee may

require, as a condition to the vesting of any ctassasses of shares of Restricted Stock, thaP#wdcipant or the Company achie
such performance goals as the Committee may spacifgr Section 12.
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(c) Restrictions on Transfer Prior to Vesting

Prior to the vesting of a share of Restricted Stockiransfer of a Participant’s rights with resgecsuch share, whether
voluntary or involuntary, by operation of law ohetwise, shall be permitted. Immediately upon aignapt to transfer such rights,
such share, and all of the rights related thes#tall be forfeited by the Participant.

(d) Dividends on Restricted Stock

The Committee in its discretion may require that dividends paid on shares of Restricted Stock &lgaheld in escrow until
all restrictions on such shares have lapsed.

(e) Issuance of Certificates

(1) Reasonably promptly after the Issue Date wapect to shares of Restricted Stock, the Compaallcause to be
issued a stock certificate, registered in the nafrtke Participant to whom such shares were graet@dencing such shares;
provided, that the Company shall not cause sutbck gertificate to be issued unless it has reck@&etock power duly endorsed in
blank with respect to such shares. Each such stertificate shall bear any such legend as the Cagnpaay determine.

Such legend shall not be removed until such shagstspursuant to the terms hereof.

(2) Each certificate issued pursuant to this Saci@), together with the stock powers relatinthshares of Restricted
Stock evidenced by such certificate, shall be bglthe Company in such manner as the Company ntayndi@e unless the
Committee determines otherwise.

(f) Consequences of Vesting

Upon the vesting of a share of Restricted Stockymnt to the terms of the Plan and the applicablard Agreement, the
restrictions of Section 9(c) shall cease to applguch share. Reasonably promptly after a sharesfricted Stock vests, the
Company shall cause to be delivered to the Paatitito whom such shares were granted, a certifmatiencing such share, free of
the legend set forth in Section 9(e). Notwithstagahe foregoing, such share still may be subjecéstrictions on transfer as a re:
of applicable securities laws or pursuant to Secti.

(g9) Effect of Termination of Employment

(1) Unless the applicable Award Agreement or then@ittee determines otherwise, in the event of ¢hmination of a
Participant’s service to the Company for any reasthier than Cause, all shares of Restricted Stoanktgd to such Participant which
have not vested as of the date of such terminatiail immediately be forfeited and returned to@wmpany. The Company also
shall have the right to require the return of alidknds paid on such shares, whether by terminaifany escrow arrangement un
which such dividends are held or otherwise.

(2) In the event of the termination of a Participgemployment for Cause, all shares of Restri@gatk granted to such
Participant which have not vested prior to the dditeuch termination shall immediately be forfeitettl returned to the Company,
together with any dividends credited on such shiyaggrmination of any escrow arrangement undeckkuch dividends are held
otherwise.

(h) Effect of Change in Control

Upon the occurrence of a Change in Control, abauiding shares of Restricted Stock which haveretiously vested shall
immediately vest. In addition, in the event of aa@he in Control, the Committee may in its discrgticancel any outstanding shares
of Restricted Stock and pay to the holders thetiaafash or stock, or any combination thereof vikeie of such shares of Restricted
Stock based upon the price per share of Comparck &de received by other shareholders of the Gammyjin the Change in
Control.
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10 RESTRICTED STOCK UNITS

(a) Vesting Date

Subject to the provisions of Section 3(h) herebtha time of the grant of Restricted Stock Unite Committee shall establish
a Vesting Date or Vesting Dates with respect thdRestricted Stock Units. The Committee may diadeh Restricted Stock Units
into classes and assign a different Vesting Datedch class. Provided that all conditions to thgting of a Restricted Stock Unit
imposed pursuant to Section 10(c) are satisfied exicept as provided in Section 10(d), upon theiseace of the Vesting Date w
respect to a Restricted Stock Unit, such RestriStedk Unit shall vest and shares of Stock wilbleévered pursuant to Section 10

(c).
(b) Benefit Upon Vesting

Upon the vesting of a Restricted Stock Unit, theiiBipant shall be entitled to receive one unregtd, fully transferable share
of Stock for each Restricted Stock Unit schedutedd paid out on such date and not previously itedeor, in the sole discretion of
the Committee, an amount, payable withiff 2months of the date on which such Restricted StatksWests, equal to the Fair
Market Value of a share of Company Stock on the datwhich such Restricted Stock Unit vests. Ndtstanding the foregoing,
shares of Company Stock issued may be subjecstoateons on transfer as a result of applicablrusées laws or pursuant to
Section 15.

(c) Conditions to Vesting

At the time of the grant of Restricted Stock Unite Committee may impose such restrictions or itimms to the vesting of
such Restricted Stock Units as it, in its absotliseretion, deems appropriate. By way of exampteraot by way of limitation, the
Committee may require, as a condition to the vgatinany class or classes of Restricted Stock Uthitd the Participant or the
Company achieves such performance goals as the @@m@may specify under Section 12.

(d) Effect of Termination of Employment

(1) Unless the applicable Award Agreement or then@®ittee determines otherwise, Restricted Stockdthiat have not
vested, together with any dividends credited ormdgRiestricted Stock Units, shall be forfeited upo@ Participant’s termination of
employment for any reason other than Cause.

(2) In the event of the termination of a Participgemployment for Cause, all Restricted Stock Bgitanted to such
Participant which have not vested as of the daticli termination shall immediately be forfeitamyether with any dividends
credited on such shares.

(e) Effect of Change in Control

Upon the occurrence of a Change in Control alltanging Restricted Stock Units which have not ttedoze vested shall
immediately vest. In addition, in the event of aa@fe in Control, the Committee may in its discmgticancel any outstanding
Restricted Stock Units and pay to the holders tifeie cash or stock, or any combination thereod, ¥alue of such Restricted Stock
Units based upon the price per share of CompargkStobe received by other shareholders of the Gomjin the Change in
Control.
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11 STOCK BONUSES

In the event that the Committee grants a Stock Bpauertificate for the shares of Company Stockpmising such Stock
Bonus shall be issued in the name of the Partitifmawhom such grant was made and delivered to Bacticipant as soon as
practicable after the date on which such Stock Basyayable.

12 PERFORMANCE-BASED AWARDS

(a) Purpose.

The purpose of this Section 12 is to provide then@ittee the ability to qualify Incentive Awards @sialified Performance-
Based Compensation. If the Committee, in its dismne decides to grant a Performance-Based Awaed@overed Employee, the
provisions of this Section 12 shall control ovey aontrary provision contained in Sections 7, &nél 10; provided, however, that
Committee may in its discretion grant Incentive Aggto Covered Employees and to other Participtiatsare based on
Performance Criteria or Performance Goals butdbatot satisfy the requirements of this Section 12.

(b) Applicability.

This Section 12 shall apply only to those Coveratpyees selected by the Committee to receive Radioce-Based Awards.
The designation of a Covered Employee as a Paatitifor a Performance Period shall not in any maenétle the Participant to
receive an Incentive Award for the period. Moregwissignation of a Covered Employee as a Partitijpam particular Performan
Period shall not require designation of such Calv&mployee as a Participant in any subsequent iPeaifice Period and designat
of one Covered Employee as a Participant shaltetptire designation of any other Covered Employeses Participant in such
period or in any other period.

(c) Procedures with Respect to Performance-Baseatdsy

To the extent necessary to comply with the Quaiferformance-Based Compensation requirementsotib8el62(m)(4)(C)
of the Code, with respect to any Incentive Awaranied under Sections 7, 8, 9 and 10 which may &eted to one or more Covered
Employees, no later than ninety (90) days followting commencement of any fiscal year in questicangrother designated fiscal
period or period of service (or such other timenay be required or permitted by Section 162(mhefC€ode), the Committee shall,
in writing, (a) designate one or more Covered Empgds, (b) select the Performance Criteria applectdbthe Performance Period,
(c) establish the Performance Goals, and amourgsasf Awards, as applicable, which may be earnesduich Performance Period,
and (d) specify the relationship between Perforradbiiteria and the Performance Goals and the amairsuch Awards, as
applicable, to be earned by each Covered Emplayesuth Performance Period. Following the comptetibeach Performance
Period, the Committee shall certify in writing whet the applicable Performance Goals have beeeaathifor such Performance
Period. In determining the amount earned by a Gal/&mployee, the Committee shall have the righetoce or eliminate (but not
to increase) the amount payable at a given levpedbrmance to take into account additional factbat the Committee may deem
relevant to the assessment of individual or cotiegparformance for the Performance Period.

(d) Payment of Performance-Based Awards.

Unless otherwise provided in the applicable Awagteement, a Participant must be employed by thegaosnor a Subsidiary
on the day a Performance-Based Award for such Reéioce Period is paid to the Participant. Furtheemna Participant shall be
eligible to receive payment pursuant to a PerfomeaBased Award for a Performance Period only ifl tnthe extent, the
Performance Goals for such period are achieved.

(e) Additional Limitations.

Notwithstanding any other provision of the Plary &rcentive Award which is granted to a Covered kyee and is intended
to constitute Qualified Performance-Based Compémsahall be subject to any additional limitaticees forth in Section 162(m) of
the Code (including any amendment to Section 162frthe Code) or any regulations or rulings isstieteunder that are
requirements for qualification as qualified perfamae-based compensation as described in Sectigmi@2(C) of the Code, and
the Plan shall be deemed amended to the extenssa@geto conform to such requirements.
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13 RIGHTS AS A STOCKHOLDER

No person shall have any rights as a stockholdér iespect to any shares of Company Stock covered kelating to any
Incentive Award until the date of issuance of aktecertificate with respect to such shares.

Except as otherwise expressly provided in Sect{dj, 3o adjustment to any Incentive Award shalhtrde for dividends or
other rights for which the record date occurs ptaothe date such stock certificate is issued.

14 DEFERRAL OF AWARDS

The Committee may permit or require the deferrglafment or settlement of any Restricted Stock Untock Bonus subject
to such rules and procedures as it may establegiment or settlement of Options or SARs may nalédferred unless such deferral
would not cause the provisions of Section 409/hef€ode to be violated.

15 RESTRICTION ON TRANSFER OF SHARES

The Committee may impose, either in the Award Agrest or at the time shares of Company Stock avedss settlement of
an Incentive Award, restrictions on the abilitytibé Participant to sell or transfer such shargsafipany Stock.

16 NO SPECIAL EMPLOYMENT RIGHTS; NO RIGHT TO INCENTIVE AWARD

Nothing contained in the Plan or any Award Agreetsiiall confer upon any Participant any right wigspect to the
continuation of employment by the Company or irgexfin any way with the right of the Company, sabfe the terms of any
separate employment agreement to the contrarpyatirae to terminate such employment or to increasgecrease the
compensation of the Participant.

No person shall have any claim or right to receimdncentive Award hereunder. The Committee’s gngmf an Incentive
Award to a Participant at any time shall neitheyuiee the Committee to grant any other Incentiveafdto such Participant or other
person at any time nor preclude the Committee fmetking subsequent grants to such Participant oo#rgr person.

17 SECURITIES MATTERS

(a) The Company shall be under no obligation tectfthe registration pursuant to the Securitiesokd933 of any interests in
the Plan or any shares of Company Stock to bedsisessunder or to effect similar compliance unadwgr state laws. Notwithstandit
anything herein to the contrary, the Company ghallbe obligated to cause to be issued or delivengctertificates evidencing
shares of Company Stock pursuant to the Plan ualessintil the Company is advised by its counsa the issuance and delivery of
such certificates is in compliance with all applitsalaws, regulations of governmental authority #mrequirements of the New
York Stock Exchange or any other securities exchaguutomated quotation system on which shar€uofpany Stock are listed.
Certificates evidencing shares of Company Stoakeidpursuant to the terms hereof, may bear suemd=sy as the Committee or the
Company, in its sole discretion, deems necessaaigsirable to insure compliance with applicableusées laws.

(b) The transfer of any shares of Company Stockurater shall be effective only at such time as seblio the Company shall
have determined that the issuance and deliveryaf shares is in compliance with all applicabledaxegulations of governmental
authority and the requirements of the New York 8tBgchange or any other securities exchange onzatd quotation system on
which shares of Company Stock are listed. The Cdtaenimay, in its sole discretion, defer the effamtiess of any transfer of shares
of Company stock hereunder in order to allow tlseasmce of such shares to be made pursuant toregigistor an exemption from
registration or other methods for compliance awdélainder federal or state securities laws. The @z shall inform the Participe
in writing of the Committee’s decision to defer @iféectiveness of a transfer. During the periodwth a deferral in connection with
the exercise of an Option, the Participant maywhsten notice, withdraw such exercise and obth&refund of any amount paid
with respect thereto.
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(c) ltis intended that the Plan be applied andiathtered in compliance with Rule 16b-3. If any yisbon of the Plan would be
in violation of Rule 168 if applied as written, such provision shall natvé effect as written and shall be given effecasto compl
with Rule 16b-3, as determined by the Committee Tohmmittee is authorized to amend the Plan angale any such
modifications to Award Agreements to comply withIl®@6b-3, as it may be amended from time to time, ta make any other such
amendments or modifications deemed necessary oo@age to better accomplish the purposes of tha i light of any
amendments made to Rule 16b-3.

18 WITHHOLDING TAXES

Whenever cash is to be paid pursuant to an Inaetward, the Company shall have the right to dethetefrom an amount
sufficient to satisfy any federal, state and log@hholding tax requirements related thereto.

Whenever shares of Company Stock are to be detlyaresuant to an Incentive Award, the Company sialk the right to
require the Participant to remit to the Compangash an amount sufficient to satisfy any fedetatesand local withholding tax
requirements related thereto. With the approvaéhefCommittee, which it shall have sole discretimgrant and which approval may
be evidenced by the presence in the Award Agreeofear appropriate reference to such right, a Elpatnt may satisfy the
foregoing requirement by electing to have the Camgpaithhold from delivery shares of Company Stoekihg a value equal to the
minimum amount of tax required to be withheld. Sabhres shall be valued at their Fair Market Valu¢he date as of which the
amount of tax to be withheld is determined. Frawishare amounts shall be settled in cash. Sudthholding election may be
made with respect to all or any portion of the skao be delivered pursuant to an Incentive Awargy. tax withholding above the
minimum amount of tax required to be withheld maestdeducted from other amounts payable to thedRaatit or must be paid in
cash by the Participant.

19 NOTIFICATION OF ELECTION UNDER SECTION 83(b) OF THE CODE

If any Participant shall, in connection with theyaisition of shares of Company Stock under the Rizake the election
permitted under Section 83(b) of the Code (i.e glaction to include in gross income in the yeatrafisfer the amounts specified in
Section 83(b)) and permitted under the terms oftlvard Agreement, such Participant shall notify @@mpany of such election
within ten days of filing notice of the electiontivithe Internal Revenue Service, in addition to filing and notification required
pursuant to regulations issued under the authofi§ode Section 83(b).

20 NOTIFICATION UPON DISQUALIFYING DISPOSITION UNDER S ECTION 421(b)OF THE CODE

Each Award Agreement with respect to an IncentitaelSOption shall require the Participant to notiig Company of any
disposition of shares of Company Stock issued @unisto the exercise of such Option under the cistantes described in Section
421(b) of the Code (relating to certain disqualifydispositions) within ten days of such dispositio

21 AMENDMENT OR TERMINATION OF THE PLAN

The Board of Directors may, at any time, suspengmninate the Plan or revise or amend it in aspeet whatsoever;
provided, however, that stockholder approval shaltequired if and to the extent required by Réle-3 or by any comparable or
successor exemption under which the Board of Dirsdbelieves it is appropriate for the Plan to diyabr if and to the extent the
Board of Directors determines that such approvapropriate for purposes of satisfying Section(§2Section 422 or
Section 409A of the Code or any applicable rulésting standard of any stock exchange, automatedagion system or similar
organization. Nothing herein shall restrict the @aittee’s ability to exercise its discretionary awilty pursuant to Section 4, which
discretion may be exercised without amendmentedPlian. No action hereunder may, without the canskea Participant, reduce t
Participant’s rights under any outstanding Incen#ward.
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22 NO OBLIGATION TO EXERCISE

The grant to a Participant of an Option or SAR Isinbose no obligation upon such Participant toreise such Option or SAI

23 TRANSFERS UPON DEATH; NONASSIGNABILITY

Upon the death of a Participant outstanding Ingenftiwards granted to such Participant may be esedconly by the executor
or administrator of the Participant’s estate omaljyerson who shall have acquired the right to sxencise by will or by the laws of
descent and distribution. No transfer of an Inaenfiward by will or the laws of descent and disitibn shall be effective to bind t
Company unless the Company shall have been fumhisita (a) written notice thereof and with a cogtlee Will and/or such
evidence as the Committee may deem necessaryatulishtthe validity of the transfer and (b) an agnent by the transferee to
comply with all the terms and conditions of thedntive Award that are or would have been applicéblbe Participant and to be
bound by the acknowledgments made by the Partitipasonnection with the grant of the Incentive Ada

Except as otherwise provided in this Plan, no ItigerAward or interest in it may be transferredsigeed, pledged or
hypothecated by the Participant, whether by opamaif law or otherwise, or be made subject to eti@cuattachment or similar
process.

24 EXPENSES AND RECEIPTS

The expenses of the Plan shall be paid by the Compéany proceeds received by the Company in conmeetith any
Incentive Award will be used for general corpornateposes.

25 FAILURE TO COMPLY

In addition to the remedies of the Company elsewlpeovided for herein, failure by a Participant feneficiary) to comply
with any of the terms and conditions of the Platherapplicable Award Agreement, unless such failsremedied by such
Participant (or beneficiary) within ten days aftetice of such failure by the Committee, shall beugds for the cancellation and
forfeiture of such Incentive Award, in whole orpart, as the Committee, in its sole discretion, mhetgrmine.

26 EFFECTIVE DATE AND TERM OF PLAN

The Plan shall be effective as of the EffectiveeDatnless earlier terminated by the Board of Doextthe right to grant
Incentive Awards under the Plan will terminate ba tenth anniversary of the Effective Date. Incenfhiwards outstanding at Plan
termination will remain in effect according to thegrms and the provisions of the Plan.

27 APPLICABLE LAW

Except to the extent preempted by any applicaldertd law, the Plan will be construed and admingéstén accordance with tl
laws of the State of Delaware, without referencthéoprinciples of conflicts of laws thereunder.
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internetort  elephone voting.
Both are available 24 hours a day, 7 days a week.

Internet and telephone voting is available through 11:59 PM Eastern Time the day prior to annual meeting day.

INTERNET
http://lwww.proxyvoting.com/gb

GreatbatCh, InC. Use the Internet to vote your proxy. Have

your proxy card in hand when you access
the web site.

OR

TELEPHONE
1-866-540-5760
Use any touch-tone telephone to vote your
proxy. Have your proxy card in hand when
you call.

If you vote your proxy by Internet or by telephone, you do NOT
need to mail back your proxy card.

To vote by mail, mark, sign and date your proxy card and return it
in the enclosed postage-paid envelope.

Your Internet or telephone vote authorizes the name  d proxies
to vote your shares in the same manner as if you ma  rked,
signed and returned your proxy card.

WO#
95915

¥ FOLD AND DETACHHERE V¥

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION IS INDICATED, WILL BE VOTED “FOR” PROPOSALS 1, 2, 3, AND Please mark your votes as
4, AND FOR “1 YEAR” ON PROPOSAL 5. indicated in this example

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSALS 1, 2, 3, AND 4, AND A VOTE FOR “1 YEAR” ON PROPOSAL

5.
1. ELECTION OF DIRECTIORS FOR  AGAINST ABSTAIN
FOR WITHHOLD *EXCEPTIONS 3. RATIFY THE APPOINTMENT OF DELOITTE D D D
FORALL & TOUCHE LLP AS THE INDEPENDENT
Nominees: ALL REGISTERED PUBLIC ACCOUNTING FIRM
Om'“e'fs- ; FOR GREATBATCH, INC. FOR FISCAL

01 Pamela G. Bailey |:| |:| D YEAR 2011

82 1"4#;:?; 3'”||_:(')n;k FOR AGAINST ABSTAIN

04 Kevin C. Melia 4. APPROVE BY NON-BINDING ADVISORY I:l I:l I:l

05 Dr. Joseph A. Miller, Jr.  (INSTRUCTIONS: To withhold authority to vote for VOTE THE COMPENSATION OF

06 Bill R. Sanford any individual nominee, mark the “Exceptions” box GREATBATCH, INC.'S NAMED EXECUTIVE

above and write that nominee’s name in the space OFFICERS. )

07 Peter H. Soderberg provided below.) lyear 2years 3years Abstain

08 William B. Summers, Jr. 5. APPROVE BY NON-BINDING D D D D

09 Dr. Helena S. Wisniewski *Exceptions ADVISORY VOTE THE FREQUENCY

OF THE NON-BINDING VOTE ON
FOR AGAINST  ABSTAIN EXECUTIVE COMPENSATION.

2. APPROVE THE ADOPTION OF THE D

GREATBATCH. INC. 2011 STOCK INCENTIVE 6. IN THEIR DISCRETION, UPON SUCH OTHER BUSINESS AS MAY

PLAN. PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY

ADJOURNMENTS.
| PLAN TO ATTEND THE
ANNUAL MEETING

Mark Here for

Address Change
or Comments
SEE REVERSE

NOTE: Please sign as name appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or guardian, please give full title as such.

Signature Signature Date
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Choose MLink SM for fast, easy and secure 24/7 online access to your future proxy
materials, investment plan statements, tax documents and more. Simply log on to
Investor ServiceDirect © at www.bnymellon.com/shareowner/equityaccess where step-
by-step instructions will prompt you through enroliment.

v FOLD AND DETACH HERE ~

PROXY GREATBATCH, INC. PROXY

10000 WHERLE DRIVE
CLARENCE, NEW YORK 14031
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS ON MAY 17, 2011

The undersigned hereby appoint(s) Thomas J. Mazza and Timothy G. McEvoy, and each of them, proxies with the powers the undersigned would
possess if personaly present and with full power of substitution, to vote all shares of common stock of the undersigned at the Annual Meeting of
Stockholders of Greatbatch, Inc. to be held at 10:00 a.m. Central Daylight Time on May 17, 2011 at The Westin Minneapolis, 88 South 6th Street,
Minneapolis, Minnesota 55402, and at any adjournment, upon matters described in the Proxy Statement furnished with this proxy card and all other
subjects that may properly come before the meeting.

IF NO DIRECTIONS ARE GIVEN, THE INDIVIDUALS DESIGNATED ABOVE WILL VOTE FOR THE NOMINEES FOR DIRECTOR LISTED IN
THE PROXY STATEMENT FURNISHED WITH THIS PROXY CARD, FOR THE APPROVAL OF THE ADOPTION OF THE GREATBATCH, INC. 2011
STOCK INCENTIVE PLAN, FOR THE RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP, FOR THE APPROVAL OF THE
COMPENSATION OF GREATBATCH, INC."S NAMED EXECUTIVE OFFICERS, FOR APPROVAL OF 1 YEAR AS THE FREQUENCY OF THE NON-
BINDING VOTE ON EXECUTIVE COMPENSATION, AND AT THEIR DISCRETION ON ANY OTHER MATTERS THAT MAY PROPERLY COME
BEFORE THE MEETING.

If you have a beneficial interest in shares allocated to your account under the Greatbatch, Inc. 401(k) Retirement Plan, then this card also
constitutes your voting instructions to the trustee of that plan. If you do not submit a proxy or otherwise provide voting instructions, or if you do not attend
the annual meeting and vote by ballot, the trustee of that plan will vote the shares in the same manner and in the same proportion as the shares for
which voting instructions are received, except that the trustee, in the exercise of the trustee’s fiduciary duties, may determine that the trustee must vote
the shares in some other manner. If you plan to attend the meeting, please check the appropriate box on your proxy card and return the proxy card.

(Continued and to be marked, dated and signed, on the other side)

Address Change/Comments
(Mark the corresponding box on the reverse side)

BNY MELLON SHAREOWNER SERVICES
P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250
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