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825 Greatbatch

April 18, 2013
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Greatbatch, Inc. which Wil held on Tuesday, May 21, 2013 at
12:00 p.m., Central Daylight Time, at the comparoggporate offices at 2595 Dallas Parkway, Suit@, Ftisco, Texas 75034.

Details of the business to be conducted at the AnMieeting are given in the enclosed Notice of AslriMeeting and Proxy Statement.
Included with the Proxy Statement is a copy ofdbmpany’s 2012 Annual Report. We encourage yoead this document. It includes
information on the company’s operations, markets @oducts, as well as the company’s audited fiizustatements.

Whether or not you attend the Annual Meeting, itnportant that your shares be represented and vdtemake it easier for you to vote, we
are offering Internet and telephone voting. Theérutions included on your proxy card describe howote using these services. Of cours
you prefer, you can vote by mail by completing aighing your proxy card, and returning it in thelesed postac-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

/sl Thomas J. Hook

Thomas J. Hook
President & Chief Executive Officer
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GREATBATCH, INC.
2595 DALLAS PARKWAY, SUITE 310
FRISCO, TEXAS 75034

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of Greatbatch, Inc.:

The Annual Meeting of Stockholders of Greatbatals, Will be held at the company’s corporate offia€2595 Dallas Parkway, Suite 310,
Frisco, Texas 75034, on Tuesday, May 21, 2013 &012 m., Central Daylight Time, for the followipgirposes:

1. To elect ten directors for a term of one year amiil their successors have been elected and cpril

2.  To ratify the appointment of Deloitte & TouchkeR.as the independent registered public accouffitimgfor Greatbatch, Inc. for fiscal
year 2013

3. To approve, on an advisory basis, the compensafionr named executive officers; a
4. To consider and act upon other matters that magesly come before the Annual Meeting and any adijoants thereo

Stockholders of record at 5:00 p.m., Eastern Daylidme, on April 5, 2013 are entitled to vote lz¢ tAnnual Meeting.

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

Timothy G. McEvoy
Vice President, General Counsel & Secre

Frisco, Texas
April 18, 2013

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED ANRDOTED AT THE ANNUAL MEETING. YOU CAN VOTE YOUR
SHARES BY PROXY BY USING ONE OF THE FOLLOWING METHO5: MARK, SIGN, DATE AND PROMPTLY RETURN THE
ENCLOSED PROXY CARD IN THE POSTAGE-PAID ENVELOPE RMNISHED FOR THAT PURPOSE)R VOTE BY TELEPHONE
OR THE INTERNET USING THE INSTRUCTIONS ON THE ENCISED PROXY CARD. ANY PROXY MAY BE REVOKED IN THE
MANNER DESCRIBED IN THE ACCOMPANYING PROXY STATEMEN AT ANY TIME PRIOR TO ITS USE AT THE ANNUAL
MEETING OF STOCKHOLDERS. ANY STOCKHOLDER PRESENT AHE MEETING MAY WITHDRAW HIS OR HER PROXY
AND VOTE PERSONALLY ON ANY MATTER PROPERLY BROUGHBEFORE THE MEETING.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N MAY 21, 2013

THE GREATBATCH, INC. 2013 PROXY STATEMENT AND 2012 ANNUAL REPORT ARE AVAILABLE AT
http://proxy.greatbatch.com
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PROXY STATEMENT
INTRODUCTION

This Proxy Statement is furnished in connectiorhulite solicitation by the Board of Directors (thH&goard”) of Greatbatch, Inc. (the
“Company”) of proxies in the accompanying form &me at the 2013 Annual Meeting of Stockholdersngradjournment or adjournments
thereof. The Company will bear the expense of piegaprinting and mailing this proxy statement ahd proxies solicited hereby.

The 2013 Annual Meeting of Stockholders of the Camypwill be held at 12:00 p.m., Central Daylightrig, on Tuesday, May 21, 2013 at
Company’s corporate offices at 2595 Dallas Parkv&ayte 301, Frisco, Texas 75034. The Company’singadddress is 2595 Dallas
Parkway, Suite 310, Frisco, Texas 75034, and lgpl®ne number is (716) 759-5600.

This Proxy Statement and the accompanying formrafypare first being sent to stockholders of recamcbr about April 18, 2013. A copy of
the Company’s 2012 Annual Report, including finahstatements, has either previously been deliveregtcompanies this Proxy Statement,
but is not part of the proxy solicitation materials

VOTING RIGHTS

Stockholders of record at 5:00 p.m., Eastern Dayligme, on April 5, 2013 are entitled to votela tAnnual Meeting. At that time, the
Company had outstanding 23,908,126 shares of constoak, $0.001 par value per share (“Common Sto&dkh share of Common Stock
is entitled to one vote. An individual who has adfcial interest in shares allocated to the Corgpiack fund account under the Greatbatch,
Inc. 401(k) Retirement Plan (the “401(k) Plan”gititled to vote the shares of Common Stock alkt#b that account.

Shares may not be voted at the meeting unlessatherds present or represented by proxy. A stoakdtotan be represented through the
return of a proxy card or by utilizing the teleplkeaor Internet voting procedures. An individual wattbeneficial interest in the 401(k) Plan
may give directions to the trustee of the 401(l@nPbr its designated representative, as to howltbeated shares should be voted by
returning the proxy card or using the telephonmtarnet voting methods. The telephone and Interoghg procedures are designed to
authenticate stockholders by use of a control nurabd allow stockholders to confirm that their mastions have been properly recorded.
method by which you vote will in no way limit yotight to vote at the Annual Meeting if you latercie to attend in person. A stockholder
giving a proxy may revoke it at any time beforesitised by giving written notice of such revocatiwrby delivering a later dated proxy to
Timothy G. McEvoy, the Company’s Secretary, at@mmpany’s mailing address set forth above, or kyihte of the stockholder in person
at the Annual Meeting.

Proxies will be voted in accordance with the stad#lbr's direction, if any. Unless otherwise direttproxies will be voted in favor of the
election as directors of the persons named unéecdption “NOMINEES FOR DIRECTOR,” in favor of riiing the appointment of

Deloitte & Touche LLP (“Deloitte & Touche”) as tledependent registered public accounting firm fer Company for fiscal year 2013, and
in favor of approval of the compensation of the @amy’s named executive officers.

The presence in person or by proxy of the holdéesrajority of the outstanding Common Stock wihstitute a quorum for the transaction
of business at the meeting. Broker nanies, abstentions and directions to withhold atithavill be counted as being present or represtat
the meeting for purposes of establishing a quoritoroker non-vote occurs when a broker or otherinemholding shares for a beneficial
owner does not vote on a particular proposal becawoes not have discretionary voting power @t groposal and has not received voting
instructions from the beneficial owner.

The vote of a plurality of the shares of CommorcBtaresent in person or represented at the meistirggjuired for the election of directors.
Broker non-votes will not constitute votes cast ailtlhave no effect on the election of directors.

The affirmative vote of a majority of the sharesgant in person or represented by proxy at theingeistrequired to ratify the appointment
Deloitte & Touche as the independent registeredipalbcounting firm for the Company for fiscal yed¥13. In determining whether the
proposal has received the requisite number ofraffiive votes, an abstention will have the sameceéfe a vote against ratification.

Although the vote on proposal 3 (vote on executimmpensation) is advisory in nature and non-binding affirmative vote of a majority of
the shares present in person or represented by ptdke meeting is required to approve the prdp@aker non-votes will have no effect on
the vote and abstentions will have the effect wbi@ against approval of the proposal.
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PRINCIPAL BENEFICIAL OWNERS OF SHARES

The following table sets forth certain informatiaith respect to all persons known to the Compartyetthe beneficial owner of more than
5% of its outstanding Common Stock as of April 812.

Percent

Number of Shares

Name and Address of Beneficial Owne Beneficially Ownec of Class
Dimensional Fund Advisors L® 1,992,46! 8.2%

Palisades West, Building One
6300 Bee Cave Road
Austin, TX 7874€

BlackRock, Inc® 1,847,86! 7.7%
40 East 52d Street
New York, NY 1002z

The Vanguard Group, In&) 1,396,16: 5.8%
100 Vanguard Boulevard
Malvern, PA 1935!

LSV Asset Managemeiftt 1,228,29 5.1%
155 N. Wacker Drive, Suite 4600
Chicago, IL 6060t

(1) Dimensional Fund Advisors LP (“Dimensional”)efil a Schedule 13G/A on February 11, 2013. Theftmémleownership information
presented and information contained in this foarnstased solely on the Schedule 13G/A. Dimenkiananvestment advisor
registered under Section 203 of the Investment gatgi Act of 1940, furnishes investment advice to fovestment companies
registered under the Investment Company Act of 18468 serves as investment manager to certain ctinemingled 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 Company #na owned by the Dimensional Funds, and may bedd to be the beneficial
owner of the shares of the Company held by the Dgiomal Funds

(2) BlackRock, Inc. filed a Schedule 13G/A on Felmyu8, 2013. The beneficial ownership informatioagented is based solely on the
Schedule 13G/A. The reported securities are owgdldckRock, Inc. and its affiliated companiesdi$tin the Schedule 13G/.

(3) The Vanguard Group, Inc. filed a Schedule 13GW¥ebruary 12, 2013. The beneficial ownershiprimation presented is based solely
on the Schedule 13G/A. The reported securitie®areed by The Vanguard Group, Inc., Vanguard Fidyciaust Company and
Vanguard Investments Australia, Ltd. Vanguard FacTrust Company and Vanguard Investments Auatratd. are wholly owned
subsidiaries of The Vanguard Group, Inc. and sasv/an investment manager of collective trust acsoamd Australian investment
offerings, respectively

(4) LSV Asset Management, Inc. filed a Schedule 13G@oruary 13, 2013. The beneficial ownership infdiamapresented is based sol
on the Schedule 13(

COMPANY PROPOSALS

PROPOSAL 1 — Election of Directors

Shares represented by properly executed proxiédevitoted, unless such authority is withheld,tfa election as directors of the Company
of the following ten persons nominated by the Bo&odold office until the 2014 Annual Meeting abskholders and until their successors
have been elected and qualified. Each of the namitisted below was elected at the 2012 Annual iMgeif Stockholders except for

Mr. Mazzocchi, who was appointed as a directoragiffe December 5, 2012, and Mr. Dziedzic, who wasoénted as a director effective
February 28, 2013.
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If any nominee for any reason should become urabailfor election or if a vacancy should occur befhe election (which events are not
expected), the shares represented by the proxielsemtoted for such other person, if any, as thepGrate Governance and Nominating
Committee shall designate. Information regardirggrtbminees standing for election as directorstifosth below:

Nominees for Director

Pamela G. Bailey is 64, is Chair of the Corporate @&ernance and Nominating Committee, a member of thEompensation and
Organization Committee, and has been a director sioe 2002.

Ms. Bailey has been President and Chief Executiffieéd of The Grocery Manufacturers Association &”), a Washington, D.C. based
trade association, since January 2009. From Apfibauntil January 2009, she was President and Exietutive Officer of the Personal Ci
Products Council. Ms. Bailey served as PresidedtGimef Executive Officer of the Advanced Medicachnology Association

(“AdvaMed”), the world’s largest association remesng the medical technology industry, from JuB89to April 2005. From 1970 to 1999,
she served in the White House, the Department afthleand Human Services and other public and m@igeganizations with responsibilities
for health care public policy. Ms. Bailey is a diter of the Reagan-Udall Foundation, a 501(c)(8pated by Congress to advance the mission
of the Food and Drug Administraton by advancingutatpry science and research. She formerly serseddirector of Albertsons, Inc.,
MedCath Corporation, and The National Food Laboyatmc.

Ms. Bailey’s forty years of healthcare public pgliexperience with both public and private organara, including service in the White
House, the Department of Health and Human Servaretsas President and Chief Executive Officer ofaded, gives her a unique
perspective on a variety of healthcare-relatedeisswith over 20 years of chief executive officeperience at GMA, the Personal Care
Products Council, AdvaMed, and other Washingtoretidsalth care trade associations, Ms. Bailey brindghe Board demonstrated
management ability at senior levels. This expeeetagether with her experience gained as a direftalbertsons and MedCath, supports
her continued service as a member of the Board.

Anthony P. Bihl lll is 56, is a member of the AuditCommittee, a member of the Technology Developmeand Innovation Committee,
and has been a director since 2011.

Mr. Bihl was Group President American Medical SysteHoldings (“AMS”), a subsidiary of Endo Pharmatgals (“Endo”),from June 201
through his retirement in June 2012. Prior to thatwas Chief Executive Officer and a director &% from April 2008 until Endo acquired
AMS in June 2011. Mr. Bihl served as Chief Execait®fficer of Siemens Medical SolutiorBlagnostics Division from January to Novem
2007, and as President of the Diagnostics DivisioBayer HealthCare from 2004 through 2006. Pwathiat, he served in a number of
operations and finance roles at Bayer HealthCatleoaar a 20-year career at E.|. DuPont. He alsodsector of Spectral Diagnostics, Inc., a
Canadian company that develops products for thgndisis and treatment of severe sepsis and sepii&.sh

Mr. Bihl brings 25 years of experience in the matlievice industry, in operations, finance and galnmmanagement roles. His extensive
background and experience supports his continusiteeas a member of the Board.

Joseph W. Dziedzic is 44, is a member of the Audommittee, a member of the Compensation and Organgtion Committee, and has
been a director since February 2013.

Mr. Dziedzic has been Vice President and Chiefikéied Officer of The Brink's Company, a global lemdn security-related services for
banks, retailers and a variety of other commeuia governmental customers, since 2009. Priorining The Brink’s Company, he had a 20-
year career with General Electric. From 2006 toR0@ was Chief Financial Officer of GE Aviationr@ees, from 2003 to 2006, he w
Manager of Global Financial Planning and AnalysisGE Energy, and from 2000 to 2002 he served &sf €Emancial Officer for GE

Plastics America. Prior to 2000, Mr. Dziedzic haldumber of other positions of increasing respailityilwith General Electric. He is a
director of the YMCA of Greater Richmond.

Mr. Dziedzic has over 20 years of experience imglmperations and financial and accounting matfiéie depth and breadth of
Mr. Dziedzic's financial experience support his tioned service as a member of the Board.

Thomas J. Hook is 50, is a member of the Technologdevelopment and Innovation Committee, and has beemdirector since 2006.

Mr. Hook has been the Company’s President and Ehetutive Officer since August 2006. Prior to AggR006, he was the Company’s
Chief Operating Officer, a position to which he vegepointed upon joining the Company in Septemb@d2Brom August 2002 until
September 2004, Mr. Hook was employed by CTI Mdiecimaging where he served as President, CTI BoisitGroup. From March 2000
July 2002, he was General Manager, Functional ao&dlar Imaging for General Electric Medical Sysse From 1997 to 2000, Mr. Hook
worked for the Van Owen Group Acquisition Compang arior to that, Duracell, Inc. He is Chairmartloéd Board of HealthNow New York,
Inc., a leading healthcare company in Western Nevk Yhat provides quality healthcare services tmganies and individuals in that region,
and serves on its executive committee. Mr. Hoalss a director of AdvaMed.
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Since joining the Company as Chief Operating Offine2004 and becoming President and Chief Exeeu@ifficer in 2006, Mr. Hook has
directed the Company’s acquisition, integration pretuct development efforts, growing the busirfem® $200 million to the more diverse
$646 million medical device technology company ihat today. Mr. Hook’s knowledge of the Companflssiness and his role as the
Company’s President and Chief Executive Officempswphis continued service as a member of the Board

Rudy A. Mazzocchi is 54, is a member of the Corpota Governance and Nominating Committee, a member @he Technology
Development and Innovation Committee, and has beemdirector since 2012.

Mr. Mazzocchi is Chief Executive Officer of ELENZAMqc., a company developing the world’s first etenfc “AutoFocal” Intraocular Lens,
a position he has held since 2010. From 2008 t® 204 was President and Chief Executive Officedo¥aVision, Inc., a neuro-
ophthalmology device company specializing in novasive photic neurostimulation to restore visiorarfr 2006 to 2008, Mr. Mazzocchi
served as Managing Director of Accuitive Medicahtees, a venture capital fund established to fieaand develop early and expansion
stage medical device and technology companieslddesarved as President and Chief Executive Offi€éémage-Guided NEUROLOGICS
from 1998 to 2005. Prior to that, Mr. Mazzocchi was founding- Chief Executive Officer of MICROVEN®Borporation, now currently
known as eV3, and served in numerous managemerdrdtions roles at Cook Critical Care, an opegatiivision of COOK, Inc.

Mr. Mazzocchi brings 25 years of experience inrtrezlical device industry in operations and geneaagement roles. His extensive
background and experience in the medical devicesing supports his continued service as a membiredBoard.

Kevin C. Melia is 65, is Chair of the Audit Committee, a member of the Technology Development and Inmation Committee, and has
been a director since 2007.

Mr. Melia was the non-executive Chairman of Vettafdration, a privately-held provider of thermalmagement solutions, from June 2009
to May 2012. From 2003 to 2008, he was the nongker Chairman of IONA Technologies PLC, a leadmigldleware software company.
Between 2003 and November 2007, Mr. Melia also thasion-executive Chairman of A.Net (formerly Lightlige, Inc.), an e-payment
company. He was the co-founder of Manufacturersviges Ltd. (‘MSL"), a leading company in the elextics manufacturing services
industry, and served as its Chairman and Chief fbkex Officer from June 1994 to January 2003. Praoestablishing MSL, Mr. Melia held a
number of senior executive positions over a fivarygeriod at Sun Microsystems, including Chief litial Officer, president of its Sun
Microsystems Computer Company subsidiary, and $&fi@@ President of Operations. He also held a remolb senior executive positions in
operations and finance over a sixteen-year catdeigéal Equipment Corporation. Mr. Melia is a Gtexed Accountant and holds a joint
diploma in Management Accounting from the Accougtinstitutes of the U.K. and Ireland. He is a dioe@and member of the audit and
compensation committees of RadiSys Corporatiompeiger of embedded advanced solutions for the comeoations networking and
commercial systems markets, a director and menflibeaudit and compensation committees of Anal@yicporation, a high-technology
signal and imaging processing company, and a directd audit committee member of DCC Plc, a praverd, sales, marketing, distribution
and business support services group headquartefeghlin, Ireland. Mr. Melia also is director of kM@sn Capital and Merrion Capital
Holdings, Irish financial services companies, amdeamber of the advisory board of C&S Wholesale &recHe also is a former director of
Manugistics Corporation, Eircom, Inc. and Horizdrshnologies, and a former joint managing direofdBoulder Brook Partners LLC, a
private investment company.

Mr. Melia is a chartered accountant (FCMA, JDIPMAXhe U.K. and Ireland. Having been a co-foundet @hairman and Chief Executive
Officer of MSL and non-executive Chairman of Ve@terporation, IONA and A.Net, Mr. Melia has extereslwisiness leadership experience.
His service in senior management positions at Siondgystems and Digital Equipment Corporation pded him with broad knowledge in
global operations and financial and accounting enstfThe depth and breadth of Mr. Melia’s finaneiadl manufacturing operations
experience support his continued service as a meafittee Board.

Dr. Joseph A. Miller, Jr. is 71, is Chair of the Tehnology Development and Innovation Committee, a nmeber of the Corporate
Governance and Nominating Committee, and has beendirector since 2003.

Dr. Miller retired in April 2012 as Executive Videresident and Chief Technology Officer for Cornihm,., a position in which he had served
since 2001. Before joining Corning in 2001, he sdras Senior Vice President of E.l. DuPont de Nemfsam 1999 to 2001 and held vari
executive positions with that company prior to ttiae. Dr. Miller is a director of Lightwave Logitle is a former director of Dow Corning
Corporation.

Dr. Miller has significant research and developmerdwledge and experience gained through his positat Corning and DuPont. His
extensive knowledge and experience gives him insigb a number of issues facing the Company apgatis his continued service as a
member of the Board.
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Bill R. Sanford is 69, is Chairman of the Board, ia member of the Corporate Governance and Nominatip Committee, and has been
director since 2000.

Mr. Sanford is Chairman of Symark LLC, a companydwnded in 1979 that focuses on the developmeshtammercialization of
biosciences systems, products and services. Heeisuive Founder and retired Chairman, PresidethtGirief Executive Officer of Steris
Corporation, a global provider of infection and @onination prevention systems, products, servioes@echnologies. Mr. Sanford serves on
the board of directors of KeyCorp, its executive andit committees, and on the board of directbisdKeyBank N.A. subsidiary. He is an
active early and growth stage equity investor tgro8ymark, and serves as a board member, exeeundsadvisor of several private fproefit
companies, not-for-profit organizations, investménited partnerships and venture capital firms.

Mr. Sanford is an experienced entrepreneur, s@xecutive, consultant, investor and board membtr extensive public company, new
venture, merger and acquisition, marketing andssélenaround and market development experiencédadéoth public and private compe
financing experience, including initial and secaydaublic stock offerings, structured debt finargsnpublic stock mergers and private eq
and venture capital investments. Mr. Sanford’s gamlind and experience, including his extensive g&pee in the medical device industry,
support his continued service as a member of tleedo

Peter H. Soderberg is 66, is Chair of the Compenganh and Organization Committee, a member of the Auil Committee, and has been
a director since 2002.

Mr. Soderberg is managing partner of Worthy VerguResources, LLC, a private investment companytbeded in February 2010. He
retired in January 2010 as President and Chief ke Officer of Hill-Rom Holdings, Inc. (formerlidillenbrand Industries), a position he
held since March 2006. From January 2000 to Mafiff62he was President and Chief Executive Offié&Welch Allyn, Inc., and for the
seven years prior to that, Chief Operating OffiseWelch Allyn’s medical products business. Mr. 8dukrg also held a number of positions
over a twenty-three year career with Johnson & Sohnwhere his final position was as presidentnef of its operating subsidiaries. Until his
retirement, he also had served on the board oftdire of Hill-Rom and AdvaMed. Mr. Soderberg cuthgserves as a Director of St. Vincent
Health System (Indianapolis), as well as of severghtelyheld medtech companies. He is a former direct@amfstellation Brands, Inc. al
Welch Allyn.

Having served in the roles of President and Chigfctive Officer of Hill-Rom and Welch Allyn, Mr.délerberg has significant management
experience and business understanding. Runningl& mompany gave Mr. Soderberg front-line expogormany of the issues facing public
companies, particularly on the operational, finahand corporate governance fronts. His deep kraigeef healthcare policy and patient ¢
delivery, gained through his long career in thdtheare industry, provides our Board with a valeapérspective on the priorities of and
challenges facing our major customers. These ataghsupport Mr. Soderberg’s continued serviceraember of the Board.

William B. Summers, Jr. is 62, 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 &ad Investments, Inc., a position he had heldesit998. He also held the additional
positions of President (from 1989 through 1998) @héef Executive Officer (from 1994 through 1998}lmat investment company.

Mr. Summers serves on the board of directors of Rfttnational, Inc., and is chairman of its awdimmittee and a member of its executive
committee. He also serves on the advisory boartidotded Fiberglass Companies, MAI Wealth Advisotd, and IQWARE Marketing,

LLC, and on the board of directors of The Rock BRadl Hall of Fame and Museum, Baldwilfallace University, State Troopers of Ohio, i
the Convention and Visitors Bureau of Greater dewe, Inc. Mr. Summers previously served as chairofahe board of the National
Association of Securities Dealers, as chairmameftoard of the NASDAQ Stock Market, and as a thireaf the New York Stock Exchange
(“NYSE"). He is a former director of Developers Bisgified Realty, Inc.

Through his positions with McDonald Investments, Mummers gained leadership experience and exeeksowledge of complex financial
and operational issues. In addition, through higise with the NASDAQ Stock Market and the NYSE amdthe boards of other public
companies, Mr. Summers has gained valuable experidealing with the capital markets, accounting@ples and financial reporting rules
and regulations, evaluating financial results aedegally overseeing the financial reporting proaddarge public corporations. This
experience supports Mr. Summers’ continued segéca member of the Board.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR”
THE ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR
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PROPOSAL 2 — Ratification of the Appointment of Independent Registered Public Accounting Firm

On the recommendation of the Audit Committee, Odaf Touche has been appointed by the Board a€timepanys independent register
public accounting firm for fiscal year 2013, a ceipain which it has served since 2000. Althougbc&holder approval is not required, the
Company has determined that it is desirable toeegihat the stockholders ratify the appointmerideibitte & Touche as the Company’s
independent registered public accounting firm fecdl year 2013. In the event the stockholdersdaihtify the appointment, the Board will
reconsider this appointment and make such a detation as it believes to be in the Company’s bastésts. Even if the appointment is
ratified, the Board, in its discretion, may diréoe appointment of a different independent regestgrublic accounting firm at any time during
the year if the Board determines that such a chamged be in the Company’s best interests. Reptatigas of Deloitte & Touche are
expected to be present at the Annual Meeting. €peesentatives may, if they wish, make a staternahtit is expected, will be available to
respond to appropriate questions.

The following table sets forth the aggregate falbscbby Deloitte & Touche for services providedth® Company during fiscal years 2012
and 2011:

2012 2011
Audit Feesb $1,366,76! $1,333,45I
Audit-Related Fee® 9,00( 28,94¢
Total Audit and Aud-Related Fee 1,375,76! 1,362,39!
Tax Fee® — 8,55(
All Other Fees 5,20( —
Total Fees $1,380,96! $1,370,94!

(1) Represent fees billed by Deloitte & Touchedervices rendered for the audit of the Companyfaiahconsolidated financial statements
and for review of the Compa’s quarterly condensed consolidated financial steids:

(2) Represents fees billed by Deloitte & Touchedervices rendered related to the performanceedf #udit but are not included in (1)
above.

(3) Represents fees billed by Deloitte & Touche ford¢ampliance, planning and consulti

Audit Committee PréApproval Policy on Audit and NeAudit Services As described in the Audit Committee charter, Aluglit Committee
must review and pre-approve both audit and nontaedvices to be provided by the Companiydependent registered public accounting
(other than with respect tfe minimis exceptions permitted by Regulation S-X, Rule 2-J¥(¢i)(c)). This duty may be delegated to one or
more designated members of the Audit Committee athsuch pre-approval reported to the Audit Conraaiat its next regularly scheduled
meeting. None of the services described above geavby Deloitte & Touche were approved by the A@timmittee under thde minimis
exception 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 FISCAL YEAR 2 013

PROPOSAL 3 — Advisory Vote on Compensation of the &med Executive Officers

The Company seeks your advisory vote on a resoliiti@pprove the compensation of our named exexofficers as disclosed in this proxy
statement. Our named executive officers are thef@hiecutive Officer, the Chief Financial Officéinge next three highest paid executive
officers, and the former Chief Financial OfficeNgmed Executive Officers”). Although your vote @vaory and will not be binding on the
Board or the Company, the Board will review theingtresults and take them into consideration wheking future decisions regarding
executive compensation.

The Company’s executive compensation programs played a material role in our ability to drive stgofinancial results and attract and
retain a highly experienced, successful team toagamur Company. We believe that our executive emsgtion programs are structured in
the best manner possible to support the Companyandusiness objectives. We closely monitor themensation programs and pay levels
of executives from companies of similar size anchplexity so that we may ensure that our compensgiiograms are within the norm of a
range of market practices. As discussed belowerCbmpensation Discussion and Analysis (“CD&A”")tgat, the Company’s compensation
for its Named Executive Officers includes the fallog elements:

. Long-term equity compensation with multi-year penfance based vesting. The most significant elemietite Named Executive
Officers’ equity compensation opportunity is thellProgram for which vesting depends on the Compatotal stockholder return
relative to its peer group over a th-year period
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. Total cash compensation tied to performance. Aiioggimt portion of the cash compensation opporiufot the Named Executive
Officers is based on the Company’s performancesu&$, the cash compensation for the Named ExecOfffieers has fluctuated from
year to year, reflecting the Compi's financial results

The text of the resolution in respect of Proposl &s follows:

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

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

STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICERS

The beneficial ownership of Common Stock by eacthefdirectors, each of the Named Executive Officand by all directors and executive
officers as a group is set forth in the followiradple as of April 5, 2013, together with the peragetof total shares outstanding represented by
such ownership. For purposes of this table, beia¢fievnership has been determined in accordandethét provisions of Rule 13d-3 under
the Exchange Act, under which, in general, a peisaleemed to be the beneficial owner of a secifrityat person has or shares the power to
vote or to direct the voting of the security or thever to dispose or to direct the dispositionhaf $ecurity, or if he or she has the right to
acquire the beneficial ownership of the securitihimi 60 days.

Name of Beneficial Ownel Number of Share: Percent of Clas
Pamela G. Bailef 77,77+ *
Anthony P. Bihl [11@ 22,33¢ *
Joseph W. Dziedzi® 4,31¢ *
Thomas J. Hoo® 600,69¢ 2.5%
Rudy A. Mazzocch®) 7,025 *
Kevin C. Melia® 65,74« *
Dr. Joseph A. Miller, Ji™) 78,15¢ *
Bill R. Sanford® 135,20: *
Peter H. Soderbel® 76,73¢ &
William B. Summers, Ji19) 87,31¢ *
Michael Dinkins1 52,48¢ &
Mauricio Arellano(2) 133,52( *
Susan M. Brattor®3 169,37! *
Michelle Grahan®4) 27,16: *
Thomas J. Mazz®5 145,92 @
All directors and executive officers as a group (17

persons (16) 1,746,11 6.S%

(1) Includes (i) 55,086 shares Ms. Bailey has tfletito acquire pursuant to options exercisableanily or within 60 days after April 5,
2013; (i) 1,311 shares of restricted stock; anjiZiL,377 shares directly held by h

(2) Includes (i) 16,392 shares Mr. Bihl has the righatquire pursuant to options exercisable currantlyithin 60 days after April 5, 201
(ii) 1,311 shares of restricted stock; and (iip36 shares directly held by hil

(3) Includes (i) 2,467 shares Mr. Dziedzic hasrthbt to acquire pursuant to options exercisableanily or within 60 days after April 5,
2013; (ii) 924 shares of restricted stock; and @3 shares directly held by hil

(4) Includes (i) 489,438 shares Mr. Hook has thhktrto acquire pursuant to options exercisableetully or within 60 days after April 5,
2013; (ii) 3,056 shares allocated to his accoudeunthe 401(k) Plan; and (iii) 108,204 shares diydweld by him.

(5) Includes (i) 4,175 shares Mr. Mazzocchi hasritjlet to acquire pursuant to options exercisableently or within 60 days after April 5,
2013; (i) 1,311 shares of restricted stock; anji1j539 shares directly held by hi
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(6) Includes (i) 46,445 shares Mr. Melia has tightrto acquire pursuant to options exercisableectly or within 60 days after April 5,
2013; (ii) 1,311 shares of restricted stock; aiyi{7,988 shares directly held by hi

(7) Includes (i) 57,336 shares Dr. Miller has tlght to acquire pursuant to options exercisableenily or within 60 days after April 5,
2013; (ii) 1,311 shares of restricted stock; anji1D,511 shares directly held by hi

(8) Includes (i) 76,779 shares Mr. Sanford hagitiie to acquire pursuant to options exercisableeruly or within 60 days after April 5,
2013; (ii) 1,966 shares of restricted stock; anji§6,456 shares directly held by hi

(9) Includes (i) 55,086 shares Mr. Soderberg hasitiht to acquire pursuant to options exercisableently or within 60 days after April 5,
2013; (ii) 1,311 shares of restricted stock; aijiZD,341 shares directly held by hi

(10) Includes (i) 55,086 shares Mr. Summers hasigie to acquire pursuant to options exercisabkeently or within 60 days after April 5,
2013; (ii) 1,311 shares of restricted stock; aifi3D,919 shares directly held by hi

(11) Includes (i) 42,707 shares Mr. Dinkins hasripht to acquire pursuant to options exercisablkeantly or within 60 days after April 5,
2013; (ii) 212 shares allocated to his account utitee401(k) Plan; and (iii) 9,569 shares direbiyd by him.

(12) Includes (i) 110,042 shares Mr. Arellano Hesright to acquire pursuant to options exercisabteently or within 60 days after April 5,
2013; (ii) 3,142 shares allocated to his accoudeuihe 401(k) Plan; and (iii) 20,336 shares diydutld by him.

(13) Includes (i) 101,983 shares Ms. Bratton hagight to acquire pursuant to options exercisabkeently or within 60 days after April 5,
2013; (ii) 5,422 shares allocated to her accoudeuthe 401(k) Plan; and (iii) 61,970 shares diydutld by her

(14) Includes (i) 16,025 shares Ms. Graham hasidii to acquire pursuant to options exercisabkeenily or within 60 days after April 5,
2013; (ii) 752 shares allocated to her account utiee401(k) Plan; and (iii) 10,384 shares direbiyd by her

(15) Includes (i) 120,013 shares Mr. Mazza hagitite to acquire pursuant to options exercisableenily or within 60 days after April 5,
2013; (ii) 3,264 shares allocated to his accoudeuihe 401(k) Plan; and (iii) 22,647 shares diydutld by him.

(16) Includes 1,297,486 shares the directors and execafficers have the right to acquire pursuantgtioms exercisable currently or witk
60 days after April 5, 201.

* Less than 19

Section 16(a) Beneficial Ownership Reporting Compdince.Under Section 16(a) of the Exchange Act, the Comisattirectors and officers
are required to report their beneficial ownersHighe Common Stock and any changes in that beaébeinership to the Securities and
Exchange Commission (“SEC”) and the NYSE. The Camggzelieves that these filing requirements werisfatl. In making the foregoing
statement, the Company has relied on copies aktharting forms received by it or on the writtepnesentations from such reporting pers

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview

The compensation programs for our senior level marsa which includes the Named Executive Officars,designed to be consistent with
our compensation philosophy. Our philosophy isrtvisle compensation programs that will attract, irade and reward associates who drive
the Company’s success through high performancerammyation. Our compensation strategy is focusethamtaining a competitive position
in the marketplace. Based upon this philosophystradegy, we have designed our compensation pragrainclude fixed cash and equity-
based compensation at the targeted competitivegharkdian rate and performance cash and eta#gd compensation at above compet
market median rates if above competitive marketiarederformance is achieved. We believe that thikbpophy is important in order to
attract, retain and properly incentivize seniorlananagement and should provide value to our bdkrs through a higher stock price.

Our compensation programs are designed by our Casaien Committee in collaboration with managenaemt with input from an
independent compensation consultant hired by thep@osation Committee and approved by our Board.cOmmpensation programs consist
of the following:

* Base Salar

* Annual Performanc-Based Cash Incentivi

» Long-Term Equity Awards with both Tin- and Performan«-Based Vesting Componer
» Retirement and Change in Control Agreem:

*  Other Personal Benefi
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As illustrated in the graphs below, we believe tiatformance and equity-based compensation shoatddse as a percentage of total direct
compensation as salary grade levels and respdtysihtreases. We target our Named Executive Officital cash and total direct
compensation to be consistent with our competitinagket. By following this philosophy, we believe wen attract and retain executives who
have the appropriate skill set to develop and ebeeour strategic plans and attain both our shaitlang- term financial and strategic
objectives.

The following graphs depict the mix of cash versgaity compensation as a percentage of total di@utipensation granted to our Named
Executive Officers during 2012 assuming maximunfgrerance levels are achieved:

President & CEQ CFO [/ Prosidont GB Medical Other Narmed Exscutive Officers

" W

W Cash Equity

Consistent with our compensation philosophy, wéelbelthat our compensation programs for senioi leamnagers, including the Named
Executive Officers, should have a significant antafrcompensation that is “at riskyhich serves to better align the interests of manani
with those of our stockholders. To accomplish thig, compensation programs include both short ang-term performance incentive
programs. Our long-term incentive programs covitiree-year performance period.

The following graphs depict the mix of time (fixee§rsus performance (at risk) based compensatiarpascentage of total direct
compensation granted to our Named Executive Offideiring 2012 assuming maximum performance levelsehieved:

President & CEQ CFO [ President GB Medical Other Named Executive Officers

n%
W Time Perfformance

During 2012, we submitted the compensation progrfamsur Named Executive Officers to a non-bindauyisory vote of our stockholders.
Based upon the number of votes cast, 93% of oskBtdders voted in favor of our programs. Thus bgbeve that an overwhelming major
of our stockholders support our current compensgifograms for our Named Executive Officers and timesignificant changes to our
compensation programs are warranted. The Compengatimmittee will continue to monitor this advismgte on an annual basis.

Compensation Committee Practices and Procedures

The Compensation Committee, in collaboration wilnagement, is responsible for the design and aldrsf our compensation programs
with appropriate approval and general oversightnftbe Board. This responsibility includes the deieation of compensation levels and
awards provided to the Named Executive Officere Tompensation Committee directly engages Ernsb&ng LLP to independently
advise them on compensation matters and recommenslamade by management. A representative of Rri8iung was present in person
or by telephone for all seven meetings held byGhmpensation Committee during 2012.

As a result of the recently-enacted NYSE rules ndigg the independence of compensation consulttr@sSCompensation Committee has
considered the other services Ernst & Young pravidehe Company, the amount of fees paid to Enébung by the Company, Ernst &
Young'’s policies and procedures designed to preventiicts of interest, any business or personatieship Ernst & Young may have with
any member of the Compensation Committee, any sibttie Company owned by Ernst & Young, and anyiriess or personal relationship
Ernst & Young has with any of the Company’s nameecetive officers. Following that review, the Compation Committee concluded that
Ernst & Young's work for the Compensation Committies not raise a conflict of interest.

10
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The Compensation Committee also is responsiblesfaymmending to the Board for approval the perferteaand compensation adjustments
for Mr. Hook, our President & Chief Executive O#ic For the remaining Named Executive Officers, Mook makes recommendations
regarding performance and compensation adjustnetii® Compensation Committee for approval. Grahejuity-based compensation are
approved by the Compensation Committee in accoaaiitt long-term incentive programs establishedh®yCompensation Committee with
the assistance of Ernst & Young. Although not reggiby our long-term incentive plans, the Boardviates final approval on equity-based
compensation awards.

During 2012, Michelle Graham, Senior Vice Presidgriiuman Resources and Timothy G. McEvoy, VicesRient, General Counsel &
Secretary, attended meetings of the Compensatiam@ibee to provide counsel and assistance to thepéasation Committee as needed.
These executives were not present during execsigsions of the Compensation Committee or whersif@mrtaining to their individual
compensation were discussed.

Competitive Market Review

As one factor when determining compensation leaets programs, the Compensation Committee compargsrograms and performance
against a peer group of companies. At the beginoir#p12, the peer group consisted of fourteeniplytraded companies similar in size
operating in similar industries and with whom weyngampete for executive talent. The companiesdbatprised our compensation peer
group at the beginning of 2012 were as follows:

ResMed Inc
SonoSite, Inc
Symmetry Medical, Inc

Analogic Corporatior
CONMED Corporatior
CTS Corporatiot

Edwards Lifesciences Corporati
Integra LifeSciences Holdings Corporati
Merit Medical Systems, In

Thoratec Corporatio
West Pharmaceutical Services, |
Wright Medical Group, Inc

Orthofix Internationa ZOLL Medical Corporatior

The Compensation Committee typically reevaluatespiter group every two to three years or soorepéer group company is acquired or if
an event occurs such that the companies in thegveap are no longer comparable to our Compang0l2, SonoSite, Inc. and ZOLL
Medical Corporation were removed from the peer groecause they were acquired during that year.

As a result of those changes and in order to Btieghumber of companies in our peer group backed 8 to 15 range, in 2012 the
Compensation Committee reviewed and updated ourgreap. Edwards LifeSciences and ResMed Inc. waroved from the peer group
because they were no longer within the range gfés@ent to 200 percent of Company revenue sizefiemadther companies were added that
both fit within that range and were representati/the markets in which we compete. In particukEMET Corp. was added to provide m¢
representation of our Electrochem markets dued@tuuisition of Micro Power Electronics, Inc. Wadibve that this is an appropriate size

a peer group in order to obtain a representatimgiaof our market, yet to keep the size of the geeup at a manageable level for analysis
purposes. We believe the companies in our peepdiiphave relevant overlap with our industry, amsers and products, (ii) are similar in
size, and (iii) have key metrics that are conststéth our growth strategy. The key metrics congédeincluded revenue size and growth rate,
return on equity, net income, earnings per sh&®@$") growth, average gross margins and enterpake. Additionally, the Compensation
Committee took into consideration companies idadifis peers of our peers, peers by our analydtsertain governance rating agencies.
The companies comprising our current compensaten group are as follows:

Analogic Corporatior

ArthoCare Corporation

CONMED Corporatior

CTS Corporatior

Haemonetics Corporation

Integra LifeSciences Holdings Corporati
KEMET Corporation *

Masimo Corporation

* New for 2012

Merit Medical Systems, In
NuVasive, Inc. *

Orthofix Internationa

Symmetry Medical, Inc
Thoratec Corporatio

West Pharmaceutical Services, |
Wright Medical Group, Inc

The 2012 compensation packages for our Named ExedDfficers were based in part on a 2009 markefysperformed by Ernst & Young
which utilized compensation peer group data suppieed by market survey data and which was adjdetdactors such as prior individual
experience and performance and expected futureilsotibns, performance of our Company, internaliggconsiderations within our
Company and the degree of difficulty in replacihg executive.
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The 2009 market study, which provided base satatg cash compensation and total direct compeamsainalysis, utilized proxy data of our
peer group from 2006 to 2008 and survey data floerfallowing sources:

Title Publisher Year
Executive Compensation Assessor Economic Research Institt 2009
U.S. Executive Survey Repc Mercer HR Consulting 2008
Top Management Compensati Watson Wyatt Data Servic  200&-200¢

In determining recommended compensation levelsithet & Young analysis also utilized various atiabl tools, including total
remuneration analysis and tally sheets, which pl@a summary of the total compensation (cash,\edagnefits and perquisites) provided to
the Named Executive Officers, as well as the impéathe Company’s performance on compensationribr gears, internal pay equity
analysis and equity wealth accumulation and senitgitinalysis were also performed. The Compensdaiommittee has determined that,
absent a meaningful change in circumstances, theteshould be utilized on a periodic as opposaghtannual basis. In 2012, the
Compensation Committee engaged Ernst and Youngrform a market study related to the compensatidheoNamed Executive Officers,
since the last study performed was in 2009. Thdatgd market study was used as a basis to setc@dif@ensation levels for our Named
Executive Officers.

The Compensation Committee sets the performands faannual cash incentives based upon prior gegformance, the Company’s plan
for the current year and the level of risk andtstrgoals included in those plans, estimated imgwastd category performance, and the
Board's desire for continuous and meaningful penfonce improvement. Industry and category performaonsidered includes the
performance of our largest customers supplementgetiformance information of our peer group, ad aglthe growth rates of our largest
markets (Cardiac, Vascular and Orthopaedic, asageinergy and Portable Medical as a proxy forlkdectrochem Solutions segment). The
performance goals for long-term equity incentivesstaased upon relative total shareholder returR7) versus the peer group described
above.

Base Salary

We provide our senior level managers with a fix@eel of cash compensation in the form of base wdhat is consistent with their skill level,
experience, knowledge, length of service with oampany and the level of responsibility and comieaf their position. The target salary
for our senior level managers is based in parhercompetitive market median of our compensatiar geoup, supplemented by published
survey data. Our general practice is to be witli#h30 110% of the competitive market median. Initaaid to the factors listed above, actual
base salaries may differ from the competitive miankedian target as a result of various other fadteeluding prior individual performance
and expected future contributions, performanceunf@mpany, internal pay equity considerations wittur Company and the degree of
difficulty in replacing the individual. Any suchftiérences are approved by the Compensation Cornerattd in the case of Mr. Hook, by the
Board. The base salaries of our Named Executivie@¥f are reviewed by the Compensation Committeenosnnual basis, as well as at the
time of promation or significant changes in respbitisy. We expect the base salaries of our Nameddative Officers to generally increase
in-line with any increases to the median competitivarket rates. The base salaries for our Nameduixe Officers were as follows:

2010 2011 2012 2013

Base Salan Base Salan Base Salar Base Salan
Thomas J. Hook $525,00( $546,00( $546,00( $559,65(
Michael Dinkins® NA NA 360,00( 366,12
Thomas J. Mazz® 290,00( 301,60( 301,60( NA
Mauricio Arellano 285,00( 325,00® 325,00 328,25(
Susan M. Brattol 265,00( 275,60( 295,00 310,00(®
Michelle Grahan 250,00( 250,00( 250,00( 258,75(

(1) Mr. Dinkins was appointed Chief Financial Officar May 7, 2012
(2) Mr. Mazza served as Chief Financial Officer throldiy 4, 2012
(3) Increase due to promotion or increase in respdiigik

The salary increase provided to Mr. Arellano fol 2@ook into consideration his additional respotifisigs in connection with his promotion
to President of Greatbatch Medical at the end @D2For 2012, base salaries for the Named Exec(tffieers, except Susan Bratton, were
not increased in order to offset the financial ictga the Company’s results of operations of ameéased level of research and development
costs in connection with the Company’s medical degtrategy. The 2012 salary increase for Ms. &nattas made in order to compensate
her for the additional responsibilities assumed &ssult of the acquisition of Micro Power Elecias Inc. in December 2011, which
effectively doubled the size of the Electrochemiess.
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For 2013, base salaries for the Named Executivie@$# were increased to reflect the solid perforeeast our Company over the past year
and are a reasonable market increase for compaittesimilar performance to ours. The salary inseeprovided to Ms. Bratton for 2013 ¢
took into consideration her additional respondiledi in connection with her promotion to Presidefithe Electrochem business at the end of
2012.

Annual Cash Incentives

Overview. During 2011, we embarked on a project to devalopw global compensation framework that allowdldbility for future

growth and integrates and optimizes the variouspmmsation programs within our Company. As a resfutbis initiative, for 2012, our

Named Executive Officers were compensated undenewrGreatbatch Growth Bonus PI¢G 2B Plan”). The payment of annual cash
incentives for senior level managers, including Bamed Executive Officers, is based upon the aeni@nt of financial performance metrics
of the Company and is governed by our G2B Plan whéplaced our Short-Term Incentive Compensati@giam (“STIC Program”). The
objective of the G2B Plan is to provide a targetleof performancédrased cash compensation at the median of our cdivpaharket with thi
opportunity for above median compensation if abmeglian performance is achieved. Achievement al @86 target level is deemed to be a
“realistic” but challenging goal and any amountajeg than the target is believed to be a “stretgidl.

G2B Plan awards for the Named Executive Officeeslkmrsed upon Company-wide performance metricsother senior level managers, G2B
Plan awards are based upon a combination of thievarhent of Business Unit objectives and Compaide performance metrics. In gene
we believe that the higher the salary grade ofsaoaate, the more that the G2B Plan award shaultblsed upon the performance of the
overall Company. As this component of compensatidat risk” and is based upon the achievementaofous performance metrics, it can
vary significantly from year to year.

G2B Plan awards for our Named Executive Officessaaiculated based upon the following formula:
Total Available Award (TAA) = (Base Salary x Individual G2B Plan %) x G2B Plamding %

G2B Plan Funding % Overall funding of the G2B Plan is based upon @any-wide performance measures as recommendeaby th
Compensation Committee and is generally approvettidyBoard at its first meeting each year. Fundihthe G2B Plan is calculated in
accordance with the following scale:

Achievement of Performance Measurt Funding %
Less than Threshold 0%
Threshol—100% 50%- 100%
100%—Maximum 100%— 200%

For 2012, the @ Plan funding percentage was based upon two finhmetrics, total revenue (25%) and adjusted dpeyancome (75%). |
addition, if the adjusted operating income threghd not been achieved, no portion of the G2B Riauld have been funded. Once the
adjusted operating income metric is achieved tha pinding begins at 50%. The Compensation Comenlitedieves that these performance
metrics are appropriate as they are controllablthbybroad group of managers to which the G2B Bfaplies and are key metrics to drive
stockholder value. The Compensation Committee lzddieves that these metrics are aligned with the@my'’s strategic objective of
growing revenue and profitability. The 2011 STI®gham funding percentage was also based uponréstahue (25%) and adjusted
operating income (75%) of the Company. The 2016CSHilogram funding percentage was based upon &taehue (40%) and adjusted
operating income (60%) of the Company. The weightihange between revenue and adjusted operatiojm@éwas made in 2011 in order to
put more emphasis on profitable growth and as dijieseed operating income metric is believed to lmeendirectly controlled by management
and aligned with the interest of stockholders.

For 2012, the G2B Plan was funded as follows:

2012
Revenue (25% Adjusted Ol (75%
Threshold/Target/Maximum $630M/$655M/$6800  $73.2M/$80.6M/$88
Actual $646.2M $73.9M
Actual % of Target Achieve 82.4% 54.7%
Weighted Average B Funding % 61.6%
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The individual metric achievement percentages wletermined as follows:

2012

Revenue (25% Adjusted Ol (75%
Threshold $630.0V 50.(% $73.2M 50.(%
Actual $646.2NV 82.4%  $73.9M 54.%%
Target $655.0V 100.%  $80.6M 100.(%

For 2011 and 2010, the STIC Program was funded|sfs:
2010 2011
Revenue (40% Adjusted Ol (60% Revenue (25% Adjusted Ol (75%
Threshold/Target/Maximum $520M/$550M/$5800  $59M/$71M/$83N  $528M/$550M/$572)  $64M/$71M/$78N
Actual $533.4M $64.9M $564.3M $68.0M
Actual % of Target Achieve 72.3% 74.8% 165.1% 78.6%
Weighted Average STIC
Funding % 73.8% 100.19%

Adjusted amounts differ from those calculated urgiarerally accepted accounting principles (“GAAPmMarily as a result of the exclusion
of: (i) acquisition-related charges; (ii) faciligpnsolidation, manufacturing transfer and systetegiration charges; (i) asset write-down and
disposition charges; (iv) severance charges in@ction with corporate realignments or a reductioforce; (v) litigation charges and gains;
(vi) the impact of non-cash charges to interestegp due to the accounting change governing cadbleedebt; (vii) unusual or infrequently
occurring items; (viii) certain RD&E expendituresich as design verification testing (‘“DVT") expesiggcurred in connection with the
development of our neuromodulation platform; (igjrgloss on the sale of investments; (x) the inctamebenefit) related to these
adjustments and (xi) certain tax charges relatéblea@onsolidation of our Swiss Orthopaedic facil&ll of these adjustments were reviewed
and approved by the Compensation Committee. Seategic and Financial Overview” in Item 7 of ourl20Form 10-K for a reconciliation
of adjusted amounts to GAAP.

Individual G2B/STIC %. Individual cash incentives are calculated by iplyling the funding percentage by the individuaisget payout.
The individual target payout was determined byGloenpensation Committee in order to provide targatéa cash compensation (base sa
+ cash incentive) at the median of our competithagket. The target payout as a percentage of ladeey $or our Named Executive Officers
is as follows:

G 2

STIC STIC G?2B B

2010 2011 2012 201¢
President & CEO 85% (1) 85% 90% 90%
CFO® 70% 7C0% 75% 75%
Mauricio Arellano 65% 70% (1) 75% 75%
Susan M. Brattol 65% 65% 70% 75% @)
Michelle Grahan® NA 65% 70% 70%

(1) Includes a promotional increa:s

(2) Beginning in 2012, the STIC Program and thedi86retionary equity contribution, discussed in4l0d (k) Plan section, were replaced
by the G2B Plan.

(3) Mr. Mazza served as Chief Financial Officer throlgiday 4, 2012. Mr. Dinkins was appointed Chief FiciahOfficer on May 7, 201z

(4) Ms. Graham was hired in December 2010 as Senia Fiesident, Human Resourc

Illustrative Computation of 2012 Award for Thomas J. Hook:
TAA = (Base Salary ($546,000) x IndividuakG B % (90%)3 2 B Funding % (61.6%) = $302,702

Annual cash incentives for our Named Executive ¢@ffs under the G2B plan are awarded pursuant tGangpany’s Executive Short-Term
Incentive Compensation Plan, which was approvestbgkholders at our 2012 Annual Meeting in ordemeet the requirements under
Internal Revenue Code (“IRC”) §162(m). Under IRG2(Im), a limitation is placed on the tax deductipibf compensation to certain
executives of a publicly-held corporation that eed®$1,000,000 in any taxable year, unless the ensghion meets certain requirements.
Historically, our deductions for executive compeéimahave not been materially impacted by IRC §h§24nd we do not anticipate any
change as a result of the adoption of the G B Plan.
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Long-Term Equity Awards

Overview. In addition to cash incentives, we also compensanior level managers, including our Named Exee@fficers, with long-term
equity awards. These awards are designed to aligragement’s performance incentives with the interefsour stockholders. Additionally,
they are used as a recruiting and retention tostoHcally, we granted equity awards under variexisting long-term incentive plans,
including the following: (i) the 1998 Stock Optidtan; (ii) the 2005 Stock Incentive Plan; (iii) tB809 Stock Incentive Plan; and (iv) the
2011 Stock Incentive Plan. The 1998 Stock Opti@anPlas been frozen for new stock award issuances.

The following table provides information regardithg@ Company’s equity compensation plans:

Number of securities Number of securities
remaining available
to be issued upon Weighted-average for future issuance
exercise of exercise price of under equity
outstanding options outstanding compensation plans
Plan Category options, warrants (excluding securities
(As of December 28, 2012 warrants and rights and rights reflected in column (a)

[C) (b) ©®@
Equity compensation plans approwvi
by security holder® 2,909,98 $ 23.1¢ 1,356,92
Equity compensation plan not
approved by security holde — — —

Total 2,909,98 $ 23.1¢ 1,356,92.

(1) Consists of stock options issued under the 188k Option Plan, the Non-Employee Director Stimdentive Plan, the 2005 Stock
Incentive Plan, the 2009 Stock Incentive Plan &ed2011 Stock Incentive Plan. Also includes 849 &i#&res of restricted stock units
that were granted under the 2005 Stock Incentiga,Rhe 2009 Stock Incentive Plan and the 2011kStaentive Plan at a weighted
average grant date fair value of $16.63 per shenih is not included in the amounts reported iluom b.

(2) As of December 28, 2012, 1,356,921 shares aamitable for future grants of stock options, staplpreciation rights, restricted stock,
restricted stock units or stock bonuses. Due to pld-limits, of the shares available for granyd@83,271 shares were available for
issuance in the form of restricted stock, restdatck units or stock bonust

Our equity-based compensation plans and awardseasigned and administered by the Compensation Ctie&in collaboration with
management and subject to general oversight board. Historically, we have granted associatestgdpased compensation in the form of
non-qualified and incentive stock options, restcstock and restricted stock units. Annual egbétged awards are granted in December, anc
are effective on the first day of the new fiscahiyelrhe Board typically meets five times per yeasda upon a schedule determined several
months in advance. Accordingly, the proximity ofyawards to earnings announcements or the reldéamaterial non-public information

would be coincidental. All stock options are issuéth strike prices that are equal to the valuewf closing stock price on the grant date.

Except as described in the “Employment Agreementl’ ‘&Retirement and Change in Control Agreementstisas of this discussion, all
unvested equity awards expire upon terminatiomgbleyment. Upon termination, other than for caadleyested equity awards expire at
various times following termination, up to ninetyys, based upon the reason for termination antethes of the equity plan they were
awarded from. Upon termination for cause, all veéstetstanding equity awards expire immediately.

Upon termination of employment due to death orliigg, all vested equity awards expire at varidinses following the event, up to one ye
based upon the terms of the equity plan they weerded from. Upon termination of employment dudéeath or disability, the Compensat
Committee has discretion on whether or not to aé#stnvested equity awards.

In the event of a change in control, as definetthérespective plan agreement, all unvested eguitrds issued prior to 2012 immediately
vest, unless determined otherwise by the Compams@ibmmittee. Beginning in 2012, all unvested tinased equity awards granted will
immediately vest upon a change in control, but ahé/portion of unvested performanicased equity awards that would have vested uné
original plan design will immediately vest, unletermined otherwise by the Compensation CommiBee.further discussion regarding
change in control benefits in the “Retirement aiméi@e in Control Agreements” section.

We believe that a majority of the compensation egpeaarising from stock options granted under tH3520009 and 2011 Stock Incentive
Plans is deductible for tax purposes and is ndtdithby IRC §162(m). Our deductions for tihased restricted stock and restricted stock
may be limited in the future under IRC §162(m) paiity due to the timing of vesting. The Compensa@ommittee considers the potential
non-deductibility of stock incentive awards unde€l8162(m) when setting award levels. The Compars&@ommittee believes that our
equity programs are properly designed for the t&terand incentivizing of senior management, whghn the best interest of stockholders
even if IRC 8162(m) limits are periodically excedded the tax deductions are limited.
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In 2010, the Board approved the LTI Program foiigelevel managers, including our Named Executiféc@rs, which replaced the Long-
Term Incentive Award Program (“LTIP Program”) angpplemental Annual Long-Term Incentive Award PragrdSALT Program”). The
LTI Program has both a time- and performance-basetponent, similar to the LTIP and SALT Progranms] ancludes a number of current
“best practices” with regards to equity compensaficograms.

In addition to the LTI Program awards, all assasatncluding our Named Executive Officers, argible for equity award grants at the time
of hire, upon promotion, for special recognitiordén significant changes in responsibility. Thesagals are typically granted at the next
scheduled Board meeting following the event date.

LTI Program. The LTI Program includes both a time and perforogabased award. The objective of the time-basetibpaf the LTI
Program is to provide total direct compensationemwvbhombined with the executive’s base salary aA8/STIC Program award at target, at
the 25% to 35" percentile of our competitive marRéte objective of the performance-based portiohefliTI Program is to provide a
supplemental award that targets total direct corsgiion at the 60 percentile of our competitive readnd targets the 75  percentile if the
maximum performance level is achieved.

The individual maximum award that can be earneckutite LTI Program is expressed as a percentatieedamed Executive Officer’s
salary as follows:

2010 2011 2012 2013
President & CEO 43(% 43(% 43(% 43(%
CFO® 26(% 26(% 26(% 26(%
Mauricio Arellano 23(% 260% @ 26(% 26(%
Susan M. Brattol 23(% 23(% 23(% 260% @)
Michelle Grahan® NA 23(% 23(% 23(%

(1) Mr. Mazza served as Chief Financial Officer throldiély 4, 2012. Mr. Dinkins was appointed Chief FiciahOfficer on May 7, 2012
(2) Ms. Graham was hired in December 2010 as Senia Fiesident, Human Resourc
(3) Includes a promotional increa:s

The time-based portion of the LTI Program awards determined based upon the following formula:

Maximum Time Award (MTA) = (Base Salary x Individual Maximum Award %) x 25%
Non-Qualified Stock Option Grant = (MTA) + Grant Date Black-Scholes Value

We utilize the Black-Scholes option pricing modekstimate the fair value of stock options graritedinancial statement reporting purposes
as allowed under GAAP. See Note 11 of the NotekadConsolidated Financial Statements containdigin 8 of our 2012 Form 10-K for
further explanation of the assumptions and mettamiofor determining the fair value of stock optigranted.

The time-based portion of the LTI Program awardss/@ three equal annual installments on thedagtof each fiscal year, beginning in the
year of grant. The tin-based portion of the LTI Program award are issndde form of non-qualified stock options to prdeia balance
between the amount of stock options and full-valwards provided to senior management and to afigin interests with those of
stockholders.

The maximum performance-based portion of the LBigPam awards, which is granted 100% in restrictedksunits, will be determined
based upon the 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 TSRiveléo our peer group for a three-year performgedod. In measuring TSR, the peer
group is set at the award date and does not charigss a peer group company is acquired, in whasle that company is removed entirely
from the performance measurement period. RelatB® Was selected as the Compensation Committeesbéliemost closely aligns the
interests of management with those of stockholdeds since this is a long-term measure, does genhiivize excessive risk taking. LTI
performance awards will vest at the end of theettyear performance period as follows:

TSR Performance Rank Vesting Amount
25t Percentile 5.3% of MPA (Threshold Share
25t Percentil—75 thPercentile Linear calculation between Threshold and Maximurar8s
75t Percentile and aboy 100% of MPA (Maximum Share:
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Illustrative Computation of 2012 LTI Program Awdnd Thomas J. Hook:

Maximum Time Award (MTA) = ($546,000 x 430%) x 25% = $586,950
Non-Qualified Stock Option Grant = ($586,950) + $8.1235 = 72,253 stock options

Maximum Performance Award (MPA) = ($546,000 x 430%) x 75% = $1,760,850
Restricted Stock Unit Grant= $1,760,850 + $22.10 = 79,676 restricted stocksuni

Threshold Performance Award (TPA)= (($546,000 x 430%) x 75%) x 5.333% = $93,906
Restricted Stock Unit Grant= $93,906 + $22.10 = 4,249 restricted stock units

Other EquityBased Compensatiorin addition to the LTI Program, senior level mgees may receive additional equity-based compessati
at the date of hire, upon promotion, for speciabgmition or upon a significant change in respailisibThese awards are used as a recruiting
and retention tool. Historically, these grants wede in the form of stock options, restricted lst@r restricted stock units. In 2012, Messrs.
Hook and Arellano received an additional grantastricted stock units of 25,586 shares and 22,h&fes, respectively. These grants were
awarded in recognition of the significant progrbeth made in advancing the long term prospectspaniitability of the Greatbatch business
and served as an additional retention tool forehmeecutive officers as they vest over four years.

Share Ownership and Holding Period Guidelines

In order to align the interests of our senior lanainagers with the interests of our stockholdedstapromote our commitment to sound
corporate governance, the Compensation Committsigried and the Board approved stock ownership tinéte

The ownership requirement for our Named Executiffec€s is calculated as a multiple of base satexyollows:

Multiple of

Base

Salary
President & CEO 5.0x

CFO and Other Named Executive Offic 2.5x

For purposes of measuring compliance with theseéajinies, shares owned directly or indirectly by plaeticipant or his or her immediate
family members, as well as unvested time-basedatest stock and restricted stock units issued undelong-term equity compensation
programs are considered “owned.” Unvested perfoomdrased restricted stock and restricted stoclk dioithot count toward satisfying the
guidelines.

The following table provides the status of our NdrEsecutive Officers toward achieving these ownigrgluidelines as of December 28,
2012:

% of

Ownership

Guideline
Named Executive Officers Achieved
Thomas J. Hook Achievec
Michael Dinkins® 24%
Thomas J. Mazz 67%
Mauricio Arellano Achievec
Susan M. Brattol Achievec
Michelle Grahan 63%

(1) Appointed as CFO on May 7, 201

The ownership guidelines also contain a holdingogerequirement for equity awards. Senior level agers are required to hold exercised
stock options and vested restricted stock/unitsphapplicable taxes, for one year following thxeeise or vesting unless the participant has
achieved their stock ownership requirement.

Retirement and Change in Control Agreements

Overview. We believe that it is in the best interest of G@mpany and stockholders to have the unbiasedakash of our senior level
managers, without the distraction of personal uag®ies such as retirement or a change in cortvel have designed our retirement and
other post-employment benefit programs to reduesdtftistractions. We believe our programs allovafemooth transition in the event of
retirement or a change in control without providimgndfall” benefits. We also believe that thesenbgts are competitive with those of
comparable companies.
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The components of our retirement and post-employienefits program are as follows:
. Executive Retirement Guidelin:
. 401(k) Plar
. Change in Control Agreemer

We do not offer our U.S. based associates defie@éfii pension or deferred compensation benefithese plans are more expensive to
administer in comparison to the programs that wefter. When designing our retirement and othet+eosployment benefit programs we
consider IRC 8409A and continue to evaluate ougiamms in light of the guidance issued under thigt ru

We currently do not have a formal severance plandio associates. In the past, we have providetigraployment severance benefits to our
associates who are terminated in connection wildaction-in-force or corporate reorganization. &ally, these benefit amounts are based
upon length of service and position level with @@mpany. Severance payments are at the discrdtimamagement.

The offer letters of Michael Dinkins, Senior ViceeBident & Chief Financial Officer, and Michelledbam, Senior Vice President, Human
Resources, provide that in the event that the Comparminates their employment for any reason dtien cause, as defined in their offer
letters, they will be entitled to salary, healtldanedical benefit continuation for a period of gear following the date of termination. In the
event of a hypothetical termination by the Compfmany reason other than cause as of Decemb&@02&, Mr. Dinkins would be entitled
a payment of approximately $380,000 and Ms. Gratamld be entitled to a payment of approximately$h260. All future executive
officers of the Company are expected to have sirsg@erance arrangements.

Executive Retirement GuidelineSenior managers who are at leastt59 / yearseoW@ a combination of age and length of servipeat
to at least 6% dJyears are eligible to receive certain benefits notde Executive Retirement Guidelines. These guidslhave been approv
by our Board and allow for the following:

. accelerated vesting of all outstanding t-based stock incentive awart

. partial continuation of all outstanding performai@esed stock incentive awards, subject to the egiple performance metrics
being achieved; ar

. extension of the time eligible to exercise outstagdtock options

In exchange for these benefits, the executivesesya@red to sign a two-year non-compete agreenherder to be considered for these
benefits, executives must submit a voluntary retéet request form at least six months prior tortheticipated retirement date and facilitate
the transition of their responsibilities to thaicsessor. All requests for retirement and benafitder our Executive Retirement Guidelines by
Named Executive Officers are reviewed and apprdyedur Board

401(k) Plan Nearly all of our U.S. based associates areldéigd participate in our defined contribution 4k)1Plan. This plan provides for
the deferral of associate compensation up to theémuan IRC limit and a discretionary Company matetom 2010 to 2012, this match was
$0.35 per dollar of participant deferral, up to 6¢%4he base salary for each participant.

In addition to the discretionary Company match dbed above, prior to 2012, U.S. based associades eligible to receive an additional
discretionary contribution of up to 5% of their baslary to the 401(k) Plan if certain performamedrics were achieved. The full 5%
contribution was earned for fiscal year 2011 ashthé5 adjusted earnings per share performancettasas achieved. No contributions were
made in 2010 as a result of our Company not aahgeits performance targets for that year. Beginming012, this 5% discretionary equity
contribution was replaced by the2G B Plan descridzule.

Each year we perform standard year-end coverageliserimination and compliance testing on our 4DHJan to ensure compliance with
applicable Internal Revenue Service rules and egiguis. In the event the plan does not meet thdisorimination requirements, a prorated
portion of the contributions made by “highly compated” associates will be returned to the respeetssociate in order to ensure
compliance.

Participants immediately vest in their own conttibas and earnings, and in the matching and stookributions to the 401(k) Plan.
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Change in Control Agreement$Ve have entered into change in control agreemveititscertain key associates including our Named
Executive Officers. These agreements provide fotinoed employment with the same base salary, dwasa incentive and benefits for two
years following a change in control. If the assteia terminated after the change in control, othan for death, disability or cause, or
executive terminates the agreement for good redisen,the executive will be entitled to certain éfits to be paid in a lump sum in cash. The
most significant components of those benefits arfmliows:

. two times annual salar

. two times the greater of (i) average bonus forttinee year period prior to the date of terminatoiii) current year G B Plan
award at the target leve

. $25,000 for outplacement servici
. 24 months coverage under the Comy's medical and other benefit plans (i.e. educatgsistance, financial planning
. immediate vesting of all equity awards, excepttagmvise provided in the applicable award agreenserd

. reimbursement of relocation expenses followingdh@nge in control if the Company had relocatecafeociate at the Company’s
request within twelve months prior to the changedntrol and the associate returns to the origifaade of his or her residenc

Our change in control agreements entered into pi@011 provide that the Company will make thecexi@e whole for any golden parachi
excise tax imposed on a change in control paynueess the payments are less than 110% of theéhadber amount. An executive is not
entitled to this gross-up if the present value @frpents does not exceed 110% of the safe harlestibid. Instead, the payment due to the
executive would be reduced to the safe harbortieidsDuring 2011, the Compensation Committee areéride change in control
agreements with our Named Executive Officers ireotd make them more fully compliant with IRC §4Q94 provide greater clarity from
IRC 8409A perspective and to reduce the tax exgostiboth the associate and the Company if chadiéy the Internal Revenue Service.

Additionally, during 2011, the Compensation Comeagtamended the form of change in control agreeméth will be provided to
prospective executives joining the Company aftérl2@o replace the gross-up language found in xigtieg agreements with a best after-tax
provision (i.e., the executive’s payment will belsd back to the golden parachute safe harbottiébeff on an aftetax basis) and to incluc

a 24 month post-employment non-compete covenaig.riéw form of change in control agreement is aaylie to Mr. Dinkins.

Based upon the hypothetical termination date ofebdwer 28, 2012, the change in control terminatiemefits for our Named Executive
Officers would be as follows:

Acceleration

of Stock- Outplacement Tax Gross-
Salary & Based Continuance Up/Modified
Bonus Awards ) of Benefits (2) Services Severance Cut-Back Total

Thomas J. Hook $2,074,800 $4,330,08 $ 416,60 $ 25,000 $464,10( $2,327,33 $9,637,91!
Michael Dinkins 1,260,001 1,86¢ 202,16° 25,00( — — 1,489,03.
Thomas J. Mazz 1,055,60! 1,191,224 77,55¢ 25,00( — 899,13! 3,248,53
Mauricio Arellano 1,137,501 1,661,36. 276,30: 25,00( — 980,05: 4,080,21!
Susan M. Brattol 1,054,00! 962,93 58,38¢ 25,00( — 788,07¢ 2,888,401
Michelle Grahan 850,00( 563,16¢ 49,00: 25,00( — — 1,487,16:

(1) Based upon our closing stock price of $22.89 pareshs of December 28, 2012 (the last day of suafiyear)
(2) Includes the continuation of all benefits describethe Other Personal Benefits section below fperod of two years

In designing these agreements, we considered IBCB2IRC §280G denies a tax deduction for any dinekaess golden parachute
payments for corporations undergoing a changemitrab In addition, the recipient of such paymentsinpay a 20% excise tax on the amount
of the payment. IRC §8280G provides a safe harlwon fihis excise tax if the present value of any glamée payments under a change in
control does not exceed certain thresholds asetkiimthe IRC.

Other Personal Benefits
In addition to the elements of compensation disadisdove, we also provide senior level managetsweitious other benefits as follows:
. Education Reimburseme
. Life Insurance
. Long-Term Disability
. Executive Financial Plannir
. Executive Physical
. Relocation
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We provide these benefits in order to remain coitipetwith the market and believe that these bésdfelp us to attract and retain qualified
executives. These benefits also reduce the amdtint® and attention that senior level managerstrspend on personal matters and allow
them to dedicate more time to our Company. We beltbat these benefits are in-line with the mar&et,reasonable in nature, are not
excessive and are in the best interest of our Cagngad its stockholders.

Education ReimbursemenAll associates and dependents of certain asssciae eligible to participate in our EducationrRairsement
Program. This program is provided to support oapiration and commitment to continuous improvem#rg.believe that education will
support the development of our associates for resitipns and enhance their contributions to theéeagiment of our strategic goals.

Under our Education Reimbursement Program, we neisgbthe cost of tuition, textbooks and laborafess for all of our associates and
dependents of certain associates. All full-timenaiges are eligible for 100% reimbursement upensticcessful completion of job related
courses or degree programs. The dependent chitenesfit for certain associates relates to postrs#any education and vests on a straight-
line basis over ten years. For associates hired ddinuary 1, 2003, the maximum amount of deperdeldiren reimbursable tuition is based
on the cost of tuition at the recognized localestativersity. For associates hired prior to Janda2003 and for all of the Named Executive
Officers, there is no maximum limit for dependehiidren reimbursement. This dependent tuition reirmbment program was frozen on
December 14, 2011 and is now limited to those dsSociates who were employed by the Company dmbélate. Minimum academic
achievement is required in order to receive reirsboment under all Education Assistance Progran2012, Mr. Hook was the only Named
Executive Officer who received benefits under firiegram.

Life Insurance Our executive officers receive term life insurampaid by the Company of $5 million for the Presidend Chief Executive
Officer and $1 million for other executive officeidditionally, the Company reimburses the exeautfficers for any additional tax burden
resulting from this benefit.

Long-Term Disability. Our executive officers receive long-term disapiinsurance paid by the Company equal to 60% lafgalus an
average of the last two years cash incentiveé (G TEBIpaward, with no cap. Additionally, the Compamymburses the executive officers for
any additional tax burden resulting from this bénef

Executive Financial PlanningAll senior level managers, except the CEO, aigilaé for reimbursement of financial planning sees.
Reimbursement is approved for dollar amounts U§bt0600 in the first year of the program and up2¢80 in all other years. Qualified
expenses include income tax preparation, estatmiplg and investment planning, among others.

Executive PhysicalsWe provide senior level managers with annual gays. We cover 100% of the cost of this prograimisprogram was
developed to promote the physical well being araltheof our senior level managers.

Relocation. Reimbursement for relocation expenses for sdei@ managers is made in accordance with our HkecRelocation Program.
This program allows senior level managers to remaaiproductive as possible during the relocatiandition. We provide a miscellaneous
allowance equal to two month’s base salary (nexteed $30,000) and up to three house hunting igditionally, we will pay for
temporary lodging and unavoidable storage for upbtaays, and we will pay for duplicate housingenge for up to 180 days if the current
home has been listed for 30 days and a new hombdeaspurchased. We also offer “Loss on Sale Riotéainder which we will reimburse
up to $100,000 on the loss on sale of the curesitience. All reimbursed amounts are to be rep#ie isenior level manager voluntarily
terminates his or her employment within 24 monthelmcation.

Other Benefits Senior level managers also participate in otleselit plans that we fully or partially subsidiZéneir participation is on the
same terms as other associates of the Company. &dime more significant of these benefits inclmdedical, dental and vision insurance,
and vacation.

Employment Agreement

In April 2010, the Company entered into an emplogtegreement with Mr. Hook in order to secure laistuing services as President &
Chief Executive Officer. In addition to the bengfitiscussed in this section, the agreement pro¥iddhe following:

. Term extends through January 7, 2C

. Grant of 50,000 shares of non-qualified stock aptiand 25,000 shares of restricted stock, which2&% on January 3, 2011,
25% on January 2, 2012 and 50% on January 2, :

. In the event of death or permanent disabilityalpsy and benefits (only health insurance in thenéwf death) continuation
through the term of the employment agreement oryeae whichever is longer; and ii) immediate vestif all non-vested equity
awards including performance awards granted in 2018ter, which may be reduced by up to 50% atlikeretion of the
Compensation Committe
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. In the event of termination without cause or witiod reason as defined in the agreement: i) onesaary; ii) severance payment
equal to $3 million plus 85% of base salary; afjdriimediate vesting of all tin-based equity awards granted in 2010 or [

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

. Unless Mr. Hook is terminated without cause, he beél subject to a non-compete agreement duringetine of the employment
agreement and 24 months from the date of last palyoreler the contrac

The following table presents the benefits that wicad received by Mr. Hook under his employment egrent in the event of a hypothetical
termination as of December 28, 2012:

Acceleration of
Continuance

Stock-Based o)
Salary Awards @) Benefits () Severance Total
Permanent Disability $546,00( $6,153,86. $ 131,32t $ — $6,831,18!
Death 546,00( 6,153,86. 11,35: — 6,711,21!
Termination Without Caus 546,00( 801,42t — 3,491,401 4,838,821
Termination With Good Reas( 546,00( 801,42t — 3,491,401 4,838,821
Termination for Caus — — — — —
Termination Without Good Reas: — — — — —
Retiremen — 801,42¢ — — 801,42¢

(1) Based upon our closing stock price of $22.89 pareshs of December 28, 2012 (the last day of suafiyear)
(2) Includes the continuation of all benefits describethe Other Personal Benefits section ab

No other Named Executive Officer has an employnagnéement with the Compar

Compensation and Organization Committee Report

The Compensation and Organization Committee haswed and discussed the Compensation DiscussioAaalgsis section appearing in
this document with management and based uponethisw and discussion recommended to the BoardhieaCompensation Discussion and
Analysis be included in this proxy statement fain§j with the SEC.

Respectively submitted,

Pamela G. Bailey

Joseph W. Dziedzic

Peter H. Soderberg (Chair)
William B. Summers, Jr.

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 cotiobird fixed and variable and short and long-t@wmpensation programs across all
of its business units, with a significant focusammporate and business financial performance asrgiy described in this Proxy Statement.
The Company does not believe that risks arisingfits compensation policies, plans or practiceseasonably likely to have a material
adverse effect on the Company.
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COMPENSATION TABLES
2012 Realized Compensation Table

The SEC's required calculation of total compensatas shown in the 2012 Summary Compensation Teabéown below, includes several
items that are driven by accounting and actuassilimptions, which are not necessarily reflectiveasfipensation actually realized by the
Named Executives Officers in a particular year stipplement the SE-required disclosure, we have included the additidable below,
which shows compensation actually realized by ewmched executive, as reported on the Named ExedDffieers W-2 form for each of the
years shown

Realized

Name and Principal Position Year Compensation(1)
Thomas J. Hook 2012 $ 1,938,89
President & 2011 1,505,03:
Chief Executive Office 201C 2,478,04.
Michael Dinkins 2 2012 414,06:
Senior Vice President

Chief Financial Office

Thomas J. Mazza® 2012 602,77(
Former SVP & 2011 546,92-
Chief Financial Office 201C 760,99:
Mauricio Arellano 2012 826,53!
President 2011 565,27
Greatbatch Medice 201cC 730,45(
Susan M. Bratton 201z 519,72:
President 2011 473,52¢
Electrochen 201C 675,97!
Michelle Graham @ 201z 552,43t
Senior Vice Presiden 2011 426,25(
Human Resource 201C 164,37

(1) Amounts reported as realized compensationrdsffiestantially from the amounts determined und&t 8ules and reported as total
compensation in the 2012 Summary Compensation TRelalized compensation is not a substitute f@d tdmpensation. The amounts
shown reflect income for the years shown as regartethe Named Executive Officers W-2 forms. Fat2Qealized compensation
represents: (1) total compensation, as determinddruapplicable SEC rules, minus (2) the aggregatet date fair value of equity
awards (as reflected in the Stock Awards and Opiiwards columns), minus (3) contributions to 4014ky medical premiums that are
deducted from income on a pre-tax basis, minugh@tompany’s 401(k) match (as reflected in the22All Other Compensation
Table), plus (5) the value realized in 2012 from éxercise of stock options, vesting of restrictiatk and/or vesting of restricted stock
units before payment of any applicable withholdiages. In addition, realized compensation reflaatg bonus actually paid in the year
shown, whereas total compensation under SEC reflexts any cash incentive earned in the year shBamnmore information on total
compensation as calculated under the SEC ruleghse®rrative and notes accompanying the 2012 Suyn@ompensation Table
below.

(2) Mr. Dinkins was appointed Chief Financial Officon May 7, 2012. Amounts do not include compeaosatceived by Mr. Dinkins
while serving as a director. See the 2012 DireCmmpensation section of this repc

(3) Mr. Mazza served as Chief Financial Officer throlgidwy 4, 2012

(4) Ms. Grahar's employment with Greatbatch began in December .2
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2012 Summary Compensation Table

The following table summarizes the total compesagiaid or earned by each of the Named Executifieeds$ for fiscal years 2012, 2011
and 2010. During 2010, we entered into a new enmpént agreement with Mr. Hook, which included a t¢in@ grant of stock options and
restricted stock. See the “Employment Agreementtise of the CD&A for further discussion. Total basompensation, which includes
salary and non-equity incentive plan compensatimiten our GB/STIC Program, is based on individual performaageavell as on the over:
performance of the Company as more fully descrihgle “Base Salary” and “Annual Cash Incentivesttions of the CD&A. Generally, t
emphasis that is placed on stock-based compensatimases as the level of responsibility of thaiviiual associate increases. During 2010,
the Company adopted the LTI Program which replabed.TIP and SALT Programs. See the “Long-Term BgAivards” section 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 201z $546,000 $ — $1,819,03! $586,94° $296,54' $333,46¢ $3,581,99
President & 2011 546,00( — 1,484,50! 586,94: 464,98: 146,09¢ 3,228,53:
Chief Executive Office 201( 525,00( — 1,991,21. 708,68: 329,28t 106,36: 3,660,54.
Michael Dinkins © 201z 235,38! — 471,27 233,99 102,31( 198,28: 1,241,24
Senior Vice President
Chief Financial Office
Thomas J. Mazza® 2012 301,60( — 407,14¢ 196,03t 133,18 47,98 1,085,94:
Former SVP & 2011 301,60( — 495,80 196,03. 211,52: 53,51¢ 1,258,47.
Chief Financial Office 201( 290,00( — 486,61: 94,24 149,79: 28,44 1,049,009
Mauricio Arellano 2012 325,00( — 988,72 211,24 143,99: 253,26« 1,922,22
President 2011 325,00( — 447,68¢ 211,24 227,93. 39,23¢ 1,251,10:
Greatbatch Medice 201C 285,00( — 423,03: 81,93: 136,39¢ 28,30: 954,66
Susan M. Bratton 2012 292,79 — 329,11¢ 158,46! 120,90¢ 36,09¢ 937,37¢
President 2011 275,60( — 335,82t 158,46¢ 179,48( 36,10¢ 985,48
Electrochern 201( 265,00( — 393,33 76,18 127,10: 34,83¢ 896,45¢
Michelle Graham 2012 250,00( — 298,54¢ 143,74! 101,64 23,76¢ 817,70:
Senior Vice Presiden 2011 250,00( 50,00( 304,64( 143,74 162,80¢ 22,361 933,55¢
Human Resource 201( 14,42 150,00( 449,99( — — — 614,411

(1) Amounts represent the dollar value of base salanyesl during fiscal years 2012, 2011, and 2

(2) Amounts represent payments made in connectionM&thGrahar's acceptance of employment in December 2

(3) Amounts represent the aggregate grant datedhie of stock awards granted. The valuation sfrieted stock and restricted stock units
are based on the assumptions and methodologyrfieiricnotes 1 and 11 to our financial statememtfuded in our Annual Report on
Form 10-K, which was filed with the SEC on February 2013. Mr. Arellano’s 2012 amount includes $680 related to a grant of
restricted stock units in connection with his acpismments during his first year as President afd@vatch Medical that vest over three
years. Mr. Hoo's 2012 amount includes $600,000 related to a ane-girant of restricted stock units that vest deer years.
Mr. Hook’s 2010 amount includes $534,000 related tme-time grant of restricted stock awarded imeation with his new
employment agreement that vest over three yeaesth®“ Employment Agreeme” section of the CD&A for further discussic

(4) Amounts represent the aggregate grant datedhie of stock options granted. The valuationto€ls options is based on the
assumptions and methodology set forth in notesd11dnto our financial statements included in ounéa Report on Form 10-K, which
was filed with the SEC on February 27, 2013. Mroke 2010 amount includes $426,000 related to atone grant of stock options
awarded in connection with his new employment agexg that vest over three years. See the “Employigreement” section of the
CD&A for further discussion

(5) Amounts represent cash awards earned undés 88/STIC Programs and does not include the podidhe G2 B/STIC Program
award paid in the form of Greatbatch stock to #epective executives’ 401(k) account, which isudeld in All Other Comp. See
“Annual Cash Incentiv” section of the CD&A for a discussion of this pragr:

(6) Mr. Dinkins was appointed Chief Financial Officon May 7, 2012. Amounts do not include compeaosatceived by Mr. Dinkins
while serving as a director. See the 2012 DireCmmpensation section of this repc

(7) Mr. Mazza served as Chief Financial Officer throldiy 4, 2012
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(8) Items included in All Other Compensation were des:

Long-
Term Life Term
Disability
Insurance Insurance
401(k) Tax Excess

Year Contribution Premiums  Premiums Gross-Up Perquisites Vacation Other Total
Thomas J. Hook 201z $ 11,40¢ $16,30C $17,94t $19,64: $232,38: $35,787 $— $333,46¢

2011 17,64¢ 13,25( 12,58: 15,48¢ 48,57( 38,56¢ — 146,09¢

201( 5,14¢ 13,25( 17,99: 18,73( 26,33} 24,65 25C 106,36:
Michael Dinkins 201z 7,83: — 1,07t 387 188,98t — — 198,28
Thomas J. Mazza 201z 10,09¢ 5,78( 7,39( 11,68¢ — 12,22¢ 80C 47,98:

2011 17,64 5,78( 12,64° 11,04° — 6,39¢ — 53,51¢

201C 5,87¢ 5,78( 4,27: 6,20¢ — 6,306 — 28,44
Mauricio Arellano 201z 9,72¢ 1,74(C 7,852 3,45( 215,44: 15,05 — 253,26«

2011 17,64t 1,74C 6,65: 5,031 — 8,16¢ — 39,23¢

201C — 1,74C 7,567 5,57¢ — 13,41° — 28,30:
Susan M. Bratton 201z 11,40¢ 1,42(C 10,01: 6,45( — 6,40: 40C 36,09

2011 17,64 1,42( 8,771 6,10¢ — 2,164 — 36,10¢

201C 5,14¢ 1,42( 9,22¢ 5,53: — 13,51: — 34,83¢
Michelle Graham 201z 11,255 1,04¢ 6,82( 4,43¢ — — 20C 23,76¢

2011 17,54¢ 1,04¢ 1,96¢ 1,80¢ — — — 22,361

201C — — — — — — — —

Perquisites for the Named Executive Officers aoduihed in “All Other Compensation” if the aggregatdue is equal to or greater than
$10,000. The perquisites included are set forthéntable below. No perquisite exceeded the gredt®25,000 or 10% of the total perquisites
provided to the respective executive, except teettient of the dollar values described below:

Service
Executive Dependent Awards/ Persona
Education
Year Physical Reimbursement(®) Relocation Gifts Travel
Thomas J. Hook 201z $ 83,98 $ 145,92! X X
2011 $ 5,367 39,38° X
201( X X X X
Michael Dinkins 201z X 185,51:
Mauricio Arellano 201z 214,56¢ X
2011
201(

(1) Includes reimbursement for tuition, textbooksl daboratory fees for the Named Executive Offaed their dependents. See the
discussion under the headi‘Education Reimburseme¢” section of the CD&A

2012 Grants of Plan-Based Awards

The following table summarizes the grants of plasdudl awards to each of the Named Executive Offthaiag fiscal year 2012. The 2012
awards for the Named Executive Officers exceptMnkins were approved on December 21, 2011 andatgrdnt date of January 2, 2012
(first day of the Company’s 2012 fiscal year). Binkins’ grant was approved on March 5, 2012 and had a dedatof May 7, 2012 (the fii
day of his employment). All stock-based awardsdh2were granted from our 2005 Stock Incentive Rdain 2009 Stock Incentive Plan or
our 2011 Stock Incentive Plan. Under these pldhstack options expire 10 years from the dateraihg Based upon the executive retirement
guidelines and change in control agreements irephath our Named Executive Officers, acceleratibmasting occurs for all time-based
awards and a partial vesting for all performanceebaawards upon a change of control or retirerdateleration of vesting upon death or
disability is at the discretion of the Compensaftammittee. Prior to vesting, associates who recaigrant of restricted stock are eligible to
participate in the rights or privileges of a stockter of the Company with respect to those shamekjding the right to receive dividends and
vote. We did not pay any cash dividends in 2012amdently intend to retain all earnings to furtilevelop and grow our business.
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All Other
All Other
Stock Option Grant
Awards: Awards: Date Fair
Number Number of  Exercise Value of
Estimated Future Payouts Undet Estimated Future Payouts of Shares Stock and
Non-Equity Incentive Plan Under Equity Incentive Plan Securities Price of
Awards ) Awards () of Stock  Underlying  Option Option
Awards
Name Grant Date  Threshold Target Maximum  Threshold Target Maximum or Units Options @) Awards @)
#) # # #) # ($/sh)
Thomas J. Hoo $ 245,70 $491,40( $ 982,80( — — — — — $ — $ =
1/2/201: — — — 4,24¢ 39,83 79,67 — 72,25 22.1C  1,805,99
3/6/201: — — — — — — 25,58t — — 599,99
Michael Dinkins(®) 88,27( 176,53 353,07¢ — — — — — — —
5/7/201: — — — 1,64 15,40: 30,80: — 27,98t 22.7¢ 705,26t
Thomas J. Mazz 113,10  226,20( 452,40( — — — — — — —
1/2/201: — — — 1,41¢ 13,30 26,61 — 24,13: 22.1( 603,18
Mauricio Arellano 121,87} 243,75( 487,50( — — — — — — —
1/2/201: — — — 1,52¢ 14,33t 28,67¢ — 26,00 22.1( 649,98
2/15/201: — — — — — — 22,15( — — 549,98t
Susan M. Brattol 103,25( 206,50( 413,00( — — — — — — —
1/2/201: — — — 1,147 10,75t 21,51 — 19,501 22.1( 487,58
Michelle Grahan 87,50( 175,00 350,00 — — — — — — —
1/2/201: — — — 1,040 9,75¢ 19,51 — 17,69: 22.1( 442,29

(1) Amounts represent potential 2012 cash awardsmuour GB Plan. Awards range from 50% to 200% of the taagebunt depending ¢
the actual performance metric that is achieved. iweould be $0 if the threshold amount is not aehie-see “Annual Cash Incentives”
section of the CD&A for discussion of this progra@ee the “Non-Equity Incentive Plan Compensatiorturoo of the Summary
Compensation Table above for the actual amountedan 2012, which were paid in 20:

(2) Amounts represent 2012 performance-based etstrstock units that were awarded under our L&gRrm. The 2012 LTI Program
awards vest on January 2, 2015 depending on thealgmrformance metric that is achieved. Award \wdaé O shares if the threshold
amount is not achieved. See “Long-Term Equity Award” section of the CD&A for discussion of this progre

(3) The 2012 grants represent non-qualified stqatloo awards that were granted under our LTI Pnogaad vest 33% at the end of each
year, including the year of grant. See “Long-Term Equity Award” section of the CD&A for discussion of this progre

(4) The valuation of stock options and restrictegtls units are based on the assumptions and mdtwdset forth in notes 1 and 11 to our
financial statements included in our Annual Reporform 1K, which was filed with the SEC on February 27, 2(

(5) Mr. Dinkins was appointed Chief Financial Officar May 7, 2012. Amounts do not include stock awaedgived by Mr. Dinkins whil

serving as a director. See the 2012 Director Cosgit@an section of this repo
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Outstanding Equity Awards at 2012 Fiscal Year-End

The following table summarizes the number and tesfredock option, restricted stock and restrictietls unit awards outstanding for each of

the Named Executive Officers as of December 282201

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 yaéll&l;eéf Shares, Shares,
Securities Number of Securities Shares of Units or Units or
Underlying Securities  Underlying Shares of Stock That Other Other
Unexercisec  Underlying  Unexercisec Option Option Stock  Stock That Rights That Rights That
Unexercised Exercise Expiration Award
Option Options Options Unearned Grant Have Not  Have Not Have Have Not
Name Grant Date Exercisable Unexercisable  Options Price Date Date Vested  Vested® NotVested Vested®
#HD # D # @ # G # ®
Thomas J. Hoo
9/1/200¢ 50,00( — — $ 16.7C  8/31/201- 3/10/201( — — 81,24: $ 1,859,67!
3/31/200! 18,74: — — 18.2¢  3/30/201! 4/11/201l 12,50( 286,12! — —
5/24/200! 50C — — 24.6. 5/23/201! 1/1/201: — — 72,91: 1,668,97!
6/8/200¢ 25,43: — — 23.6( 6/7/201f  1/2/201: — — 79,67¢ 1,823,78
2/12/200t 25,22t — — 25.2; 2/11/201t  3/6/201: 19,19( 439,25¢ — —
8/8/200¢ 66,99¢ — — 22.3¢ 8/7/201¢ — — — — —
3/6/200° 31,48: — — 25.5( 3/5/201" — — — — —
3/4/200¢ 43,41° — — 20.1¢ 3/3/201¢ — — — — —
10/13/200: 26,44¢ — — 21.8¢ 10/12/201: — — — — —
1/5/200¢ 33,87« — — 26.5: 1/4/201¢ — — — — —
5/15/200! 17,54¢ — — 26.5:  5/14/201! — — — — —
3/10/201( 34,331 — — 20.8¢ 3/9/202( — — — — —
4/11/201( 25,00( 25,00( — 21.37  4/10/202( — — — — —
1/1/201: 41,35¢ 21,30« — 24.1F 12/31/202 — — — — —
1/2/201: 24,08« 48,16¢ — 22.1( 1/1/202: — — — — —
Michael Dinkins
11/7/200i 9,29: — — $ 25.00 11/6/201¢  5/7/201: — — 30,80: $ 705,05¢
11/7/200: 1,041 — — 25.01  11/6/201: — — — — —
1/5/200¢ 5,761 — — 26.5¢ 1/4/201¢ — — — — —
1/4/201( 7,44¢ — — 19.5¢ 1/3/202( — — — — —
1/1/201: 6,217 — — 24.1F 12/31/202 — — — — —
1/2/201: 3,61t — — 22.1( 1/1/202: — — — — —
5/7/201: 9,32¢ 18,65° — 22.7¢ 5/3/202: — — — — —
Thomas J. Mazz
11/10/200: 4,66¢ — — $ 37.51 11/9/201. 3/10/201 — — 27,13t $ 621,12
7/1/200¢ 2,80( — — 27.5( 6/30/201:  1/1/201: — — 24,35 557,41
2/11/200! 5,00( — — 16.9¢  2/10/201! 1/2/201: — — 26,61: 609,12¢
3/31/200! 7,074 — — 18.2¢  3/30/201! — — — — —
6/8/200¢ 6,68¢ — — 23.6( 6/7/201¢ — — — — —
2/12/2001 9,081 — — 25.2:  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¢ 12,78: — — 20.1¢ 3/3/201¢ — — — — —
10/13/200: 7,091 — — 21.8¢  10/12/201: — — — — —
1/5/200¢ 9,972 — — 26.5¢ 1/4/201¢ — — — — —
5/15/200! 4,70¢ — — 26.5:  5/14/201! — — — — —
3/10/201( 11,46¢ — — 20.8¢ 3/9/202( — — — — —
1/1/201: 13,81: 7,11¢ — 24.1%  12/31/202 — — — — —
1/2/201: 8,04: 16,08¢ — 22.1( 1/1/202: — — — — —
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Name

Mauricio Arellano

Susan M. Brattol

Michelle Grahan

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 ya?lzl;eéf Shares, Shares,
Securities Number of Securities Shares of Units or Units or
Underlying Securities Underlying Shares of g0k That Other Other
Unexercisec  Underlying  Unexercisec  Option Option Stock Stock That Rights That Rights That
Unexercised Exercise Expiration Award
Option Options Options Unearned Grant Have Not  Have Not Have Have Not
Grant Date Exercisable Unexercisable  Options Price Date Date Vested  Vested® NotVested Vested™
@D # @ # @ ®»® #®
11/10/200: 1,94¢ — — $ 37.51 11/9/201:  3/10/201( — — 23,59C $ 539,97
5/25/200: 5,00( — — 26.6t  5/24/201: 1/1/201: — — 26,24 600,67¢
7/1/200¢ 1,87¢ — — 27.5(C  6/30/201: 1/2/201. — — 28,67¢ 656,39:
3/31/200! 6,53¢ — — 18.2¢  3/30/201!  2/15/201: 22,15( 507,01« — —
6/8/200¢ 6,17¢ — — 23.6( 6/7/201¢ — — — — —
2/12/200¢ 7,461 — — 252z 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° 3,79¢ — — 29.6f  5/21/201 — — — — —
3/4/200¢ 10,61: — — 20.1¢ 3/3/201¢ — — — — —
10/13/200: 5,541 — — 21.8¢ 10/12/201: — — — — —
1/5/200¢ 8,28( — — 26.5: 1/4/201¢ — — — — —
5/15/200¢ 3,671 — — 26.5:  5/14/201 — — — — —
3/10/201( 9,97(C — — 20.8¢ 3/9/202( — — — — —
1/1/201: 14,88: 7,66¢ — 24.1f  12/31/202 — — — — —
1/2/201: 8,661 17,337 — 22.1( 1/1/202: — — — — —
7/1/200: 5,00( — — $ 35.7C 6/30/201: 3/10/201( — — 21,93: $ 502,06
7/1/200¢ 5,60( — — 27.5(C  6/30/201: 1/1/201: — — 19,68t 450,59(
3/31/200! 7,112 — — 18.2¢  3/30/201! 1/2/201: — — 21,51 492,38
6/8/200¢ 6,721 — — 23.6( 6/7/201¢ — — — — —
2/12/200¢ 7,68¢ — — 252z  2/11/201 — — — — —
8/8/200¢ 8,14z — — 22.3¢ 8/7/201¢ — — — — —
3/6/200° 7,47¢ — — 25.5( 3/5/201° — — — — —
3/4/200¢ 10,30¢ — — 20.1¢ 3/3/201¢ — — — — —
10/13/200: 5,38t — — 21.8¢ 10/12/201: — — — — —
1/5/200¢ 8,04: — — 26.5: 1/4/201¢ — — — — —
5/15/200¢ 3,567z — — 26.5¢  5/14/201! — — — — —
3/10/201( 9,27( — — 20.8¢ 3/9/202( — — — — —
1/1/201: 11,16¢ 5,752 — 24.1F  12/31/202 — — — — —
1/2/201: 6,50z 13,00t — 22.1( 1/1/202: — — — — —
1/1/201: 10,12: 5,21¢ — $ 24.1F 12/31/202¢ 12/13/201 6,33¢ $ 145,10( — —
1/2/201: 5,89¢ 11,79: — 22.1( 1/1/202: 1/1/201: — — 17,857 $ 408,74
— — — — — — 1/2/201. — — 19,51: 446,65!
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(1) Time-based stock option awards become exercisable lag/fo

Option Grant Date Vesting Schedule
11/10/03, 5/25/04, 9/1/04, 2/11/05See Other Equity-Based Compensation discussionnitiie “Long-Term Equity Awards” section of the
5/24/05 CD&A. The amount of stock options exercisable watedmined each year by the Compensation

Committee and was based upon the financial perfocmaf the Company for the preceding year. The
historical vesting of these awards was as foll @@03—24.4%; 2004—15.6%; 2005—24.4%; 2006—
24.0%; 200—16.0%; 200—20% and 200—15.6%. These awards are now fully ves

5/22/07 See Other Equity-Based Compensation discussionnathie “Long-Term Equity Awards” section of the
CD&A. The amount of stock options exercisable isedmined each year by the Compensation
Committee and is based upon the financial perfonmarf the Company for the preceding year.
Notwithstanding the foregoing, the option become=r@sable in full on the seventh anniversary ef
grant date if employment with the Company has eohinated. The historical vesting of these awards
was 20% per year from 2007 to 2011. This awaraig fully vested

7/1/03, 7/1/04 Stock options become exercisable 33 1/3% on theléasof each fiscal year for three years followihg
date of grant, including the year of gre

3/10/10, 1/1/11, 1/2/12,5/7/12  See LTI Program discussion within the “Long-TermulgAwards” section of the CD&A. Stock optiot
become exercisable 33 1/3% on the last day of éscdl year for three years following the date wirg,
including the year of gran

3/31/05, 2/12/06, 3/6/07, 3/4/08, Stock options were awarded under the LTIP Progrelich was replaced in 2010 by the LTI Program.
1/5/09 Stock options become exercisable 25% on the lgsbflaach fiscal year for four years following tthate
of grant, including the year of grai

6/8/05, 8/8/06, 10/13/08, 5/15/09 Stock options were awarded under the SALT Progvelnich was replaced in 2010 by the LTI Program.
Stock options became exercisable if certain perdoee targets were achieved. Performance targets
included revenue, adjusted operating income, aefjlusPS, and adjusted cash flows and were basec
a 3 year performance period. The performance nsefinicthese awards have been met. These awards ar
now fully vested

11/7/08, 1/5/09, 1/4/10 Stock options were granted as part of annual Direcfees and had a one year vesting period wih th
exception of the first 11/7/08 grant. This was ritidl Board appointment grant and become exertagsab
33 1/3% on the last day of each fiscal year foeghyears following the date of grant, including yiear
of grant. See Equity Compensation discussion withén“2012 Director Compensation” section of this
report.

4/11/10 Stock options become exercisable 25% on Janu&®13,, 25% on January 2, 2012 and 50% on January
2,2013.

(2) There are currently no performar-based stock option awards outstanding that arernee:

(3) Stock awards vest as follow

Stock/Unit Award Grant Date Vesting Schedule

4/11/10 Restricted stock award vests 25% on January 3,,2Z0Ph on January 2, 2012 and 50% on Janui
2013.

12/13/10 Restricted stock unit award vests 33 1/3% on teeday of each fiscal year for three years follayvin
the year of gran

2/15/12 Restricted stock unit award vests 25% on the lagtad fiscal years 2013, 2014 and 50% on the last

day of fiscal year 201!
3/6/12 Restricted stock unit award vests 25% on the lagtad each fiscal year for four years following the
date of grant, including the year of gre
(4) Market value of shares of stock that have not vkistealculated as the product of the closing poiceur stock on December 28, 201.:
$22.89 and the number of unvested shares/t
(5) See LTI Program discussion within t‘Long-Term Equity Award” section of the CD&A. Stock awards vest as follo

Unit Award Grant Date Vesting Schedule
3/10/10 Restricted stock unit award vests on December @B2 # TSR performance goals are n
1/1/11 Restricted stock unit award vests on January 34 ZOISR performance goals are

1/2/12, 5/7/1% Restricted stock unit award vests on January 25 ZOISR performance goals are
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2012 Stock Option Exercises and Stock Vested

The following table summarizes the number of stopkon awards exercised and the number of stockdsmaested during 2012 for the
Named Executive Officers, including the value rzzdi.

Stock Option Awards Stock Awards
Number of Value Number of
Shares Realized Shares Value
Acquired on on Acquired on Realized
Exercise on

Name Exercise (# (1) Vesting (#) Vesting @
Thomas J. Hook — $ — 27,51° $638,57"
Michael Dinkins® — — — —
Thomas J. Mazz — — 2,491 57,15¢
Mauricio Arellano — — 2,13: 48,80:
Susan M. Brattol — — 2,01¢ 46,14¢
Michelle Grahan — — 6,34( 145,12

(1) During 2012, none of the Named Executive Officexsreised stock option awarc

(2) Based upon the closing price of the Comf's Common Stock on the NYSE on the date the stoekdswestec

(3) Mr. Dinkins was appointed Chief Financial Officar May 7, 2012. Amounts do not include stock awaedgived by Mr. Dinkins whil
serving as a director. See the 2012 Director Cosgtt@n section of this repo

Pension Benefits and Nonqualified Deferred Compensian Tables

These tables are not required as we do not offeNamed Executive Officers the pension or nongigalitieferred compensation benefits
required to be reported in these tables. See thari@e of Control Agreements” and “Employment Agreathsections of the CD&A for a
description of potential post-employment payments.

CORPORATE GOVERNANCE AND BOARD MATTERS

The business of the Company is managed under téetidn of the Board. The Board has adopted Cotpdbavernance Guidelines (the
“Guidelines”) that reflect the Company’s commitmémgood corporate governance. The full text ofGugdelines can be accessed under the
Investor Relations drop-down menu of the Compamgbsite at www.greatbatch.caimder “Governance.”

The Company has historically provided all of itsvessociates with a copy of an associate handif@ikhts included a summary of the
Company’s Code of Business Conduct and Ethicsddiitian, the Company has required new associatesrtdy that they are responsible for
reading and familiarizing themselves with the CofiBusiness Conduct and Ethics, and adhering tb poticies and procedures.

The Company’s Code of Business Conduct and EtluipBes to its directors, officers, associates amkaltants. The Code of Business
Conduct and Ethics requires that individuals awamidflicts of interest, comply with all laws and etHegal requirements, conduct business in
an honest and ethical manner and otherwise actimtgggrity and in the best interests of the Compamyddition, the Code of Business
Conduct and Ethics encourages individuals to regmaytillegal or unethical behavior that they obseifvhe Code of Business Conduct and
Ethics is a guide to help ensure that all suchviddals live up to the highest ethical standards.

The full text of the Code of Business Conduct atidds can be accessed under the Investor Reladimpsdown menu of the Company’s
website at www.greatbatch.camder “Governance.” The Company intends to pogh@website any amendment to or waiver from any
provision in the Code of Business Conduct and Etthat requires disclosure under applicable SE€srul

A copy of the Guidelines and the Code of Businessdlict and Ethics also may be obtained withoutgghly written request made to the
Corporate Secretary, Greatbatch, Inc., 10000 Wébnilee, Clarence, New York 14031.
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Leadership Structure of the Board

The positions of the Chairman of the Board and Ohiecutive Officer have been separate since Augd86. The Board believes such
structure continues to be in the best interestsmCompany and its stockholders. The Chairmannizga Board activities to enable the Bc

to effectively provide guidance to and have ovérsa@f and accountability for management. To fulfilat role, the Chairman, among other
things, creates and maintains an effective workagtionship with the Chief Executive Officer anither members of management and with
the other members of the Board, provides the tettutive Officer ongoing direction as to Board dgéenterests and opinions, and assures
that the Board agenda is appropriately directaiéanatters of greatest importance to the Compangarrying out his responsibilities, the
Chairman preserves the distinction between managgeamel oversight, maintaining the responsibilitymeinagement to develop corporate
strategy and the responsibility of the Board tdeevand express its views on corporate strategg.flihctions of the Chairman include:

» Presiding over all meetings of the Board and stolrldrs, including regular executive sessions ofmamagement directors of the
Board;

» Establishing the annual agenda of the Board anddageof each meeting in consultation with the Chiedcutive Officer

» Advising committee chairs, in consultation with fBkief Executive Officer, on meeting schedulesnags and information needs for
the Board committee:

» Defining the subject matter, quality, quantity dimdeliness of the flow of information between maeamgnt and the Board and
overseeing the distribution of that informatit

« Coordinating periodic review of managen’s strategic plan and enterprise risk managemegtramo for the Compan:

» Leading the Board review of the succession plariferChief Executive Officer and other key memludrsenior managemer
e Coordinating the annual performance review of theeCExecutive Officer and other key senior manag

e Consulting with committee chairs about the retentibadvisors and expert

e Acting as the principal liaison between the indefeam directors and the Chief Executive Officer ensitive issues

»  Working with the Corporate Governance and Nomimp@ommittee to develop and maintain the agreed-aedinitions of the role of
the Board and the organization, processes and gawee guidelines necessary to carry it

* Working with management on effective communicatioth stockholders
* Encouraging active participation by each membehefBoard; an
» Performing such other duties and services as tlaedBmay require

Board Independence

Other than Mr. Hook, who is an employee of the Canyp the Board has determined that each of thetdin®is independent under the
NYSE's Corporate Governance Listing Standards. In ataoee with those standards, the Board underto@nitsial review of director
independence. During this review, the Board comsiti¢he materiality of any relationships with then@pany from the director’s perspective
and the perspective of any persons or organizatigtmswhich the director is affiliated. Materiallationships may include commercial,
industrial, banking, consulting, legal, accountiolgaritable or familial relationships and can dsdndirect, such that serving as a partner or
officer, or holding shares, of an organization tas$ a relationship with the Company may causeitieetor not to be independent. The
purpose of this review was to determine whethersargh relationships or transactions existed thaeweonsistent with a determination that
the director is independent.

Following the review described above, the Boardadffiematively determined that except for Mr. Hoalg current director has a material
relationship with the Company that is inconsisigith a determination of independence. Therefore Bbard affirmatively determined that
the current directors, with the exception of Mr.dkpare independent.

Enterprise Risk Management

The Company has an enterprise risk managementgoignplemented by members of the Comparsgnior management. The enterprise
management program as a whole is reviewed semiadlgwith the Board. Enterprise risks are identfiend prioritized by management, and
individual prioritized risks may be overseen by thikBoard or a committee, as appropriate. Fomeple, strategic risks are overseen by the
full board; financial risks are overseen by the A@bmmittee; and scientific and technology risks averseen by the Technology
Development and Innovation Committee. Managemeqlegly reports on each such risk to the relevantmittee or the Board. Additional
review or reporting on enterprise risks is condd@e needed or as requested by the Board or a ¢trami

Meetings and Committees of the Board

The Board has standing Audit, Compensation and idzgton, Corporate Governance and Nominating, Bexhnology Development and
Innovation Committees. Each committee has a writtearter which can be accessed under the Invesfati®hs drop-down menu of the
Company'’s website at www.greatbatch.conder “Governance Copies of the charters may be obtained withoutgghly any stockholder
record by written request made to the Corporateetay, Greatbatch, Inc., 10000 Wehrle Drive, Glaes New York 14031.
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The Board held five meetings in 2012. Each direattgnded at least 75% of the meetings of the Baaddmeetings of the committees of the
Board on which each director served. All of the @amy’s directors then serving on the Board, exbptBailey and Mr. Melia, attended the
2012 annual meeting of stockholders. The Companguwages, but has no formal policy regarding, dineattendance at its annual meeting
of stockholders.

Audit Committee—The Audit Committee consists of Messrs. Bihl, Dizie, Melia (Chair) and Soderberg. The Audit Comests primary
purpose is assisting the Board in overseeing Jhatégrity of the Company’s financial statemeifii,Company’s compliance with legal and
regulatory requirements, (iii) Company’s indepertdegistered public accounting firm qualificatiosmsd independence, (iv) performance of
the Company’s internal audit function and independegistered public accounting firm and (v) Compgarsystem of disclosure controls and
procedures (vi) the Company’s system of internaki@ds regarding finance, accounting, legal comm& related person transactions and
ethics that management and the Board have estathliSihe Board has considered and, based uponahsideration, determined that

Mr. Melia’s simultaneous service on three otherljputbmpany audit committees does not impair hititalto serve on the Company’s Audit
Committee. The Audit Committee had thirteen meetimg2012.

Compensation and Organization Committe€he Compensation and Organization Committee ctngfdMs. Bailey and Messrs. Dziedzic,
Soderberg (Chair) and Summers. The Compensatio®eghization Committee’s primary purpose is essablg the Company’s executive
compensation programs that will attract, retain mnadivate superior executives and ensure that sericutives of the Company and its
wholly owned subsidiaries are compensated appitayian a manner consistent with the Compangompensation philosophy, internal eq
considerations, competitive practice and the reguénts of the IRC. The Compensation and Organiz&mmmittee also administers the
Company’s stock incentive plans. The Compensatiwh@rganization Committee had seven meetings i2201

Corporate Governance and Nominating Committehe Corporate Governance and Nominating Comméttesists of Ms. Bailey (Chair),
Dr. Miller and Messrs. Mazzocchi, Sanford and Sumsm@/orking closely with the full Board, the Corpte Governance and Nominating
Committee reviews, on an annual basis, the comiposif the Board and whether the Company is beialy served by the directors taking
into account such factors as it deems appropridiesh may include the current composition of theaRh the range of talents, experiences
and skills that would best complement those alreagdyesented on the Board, the balance of managemndrnndependent directors, and the
need for financial or other specialized expertfgeplying these criteria, but without any formal jpglregarding diversity, the Corporate
Governance and Nominating Committee considers datel for Board membership suggested by its menalpersther directors, as well as
by management and stockholders, and recommendgatireominees to the Board. The Corporate Govemand Nominating Committee
uses the same process for evaluating candidateléréator regardless of the source of the recommiéonl and also has sole authority to
retain a search firm to assist in identifying gfiedi director candidates. Stockholders wishingulorsit recommendations for candidates to
Board must supply information in writing regarditig candidate to the Corporate Governance and NdiminCommittee at the Company’s
offices at 10000 Wehrle Drive, Clarence, New Yodl0321. The information should include, at a minimuing, candidate’s name, biographical
information, qualifications and availability forrsice.

The Corporate Governance and Nominating Commitsedevelops and recommends to the Board corpgmternance guidelines
applicable to the Company and evaluates the effsutiss of the Board. The Corporate Governance angriiting Committee had six
meetings in 2012.

Technology Development and Innovation Committe€he Technology Development and Innovation Commitensists of Dr. Miller
(Chair), Messrs. Bihl, Hook, Mazzocchi and MelideTTechnology Development and Innovation Commiex@odically examines and
provides oversight to management’s direction andstment in the Company’s research and developastivities, as well as in its
technology and commercialization initiatives, andiaes the Board on scientific matters that inclodgor internal projects, interaction with
academic and other outside research organizatiwhghe acquisition of technologies and productg Tachnology Development and
Innovation Committee had four meetings in 2012.

Executive Sessions of the Board

The independent non-management directors, corgisfiall directors except Mr. Hook, meet withoutmagement in executive session at the
conclusion of each regularly scheduled Board mgetimd at such other times as they deem appropkiste&sanford, Board Chairman,
presides at the meetings of the non-managementalisawhen they meet in executive session.

Communications with the Board

Any stockholder or interested party who wishesammunicate with the Board may do so electronidaylysending an e-mail to Messrs.
Sanford or Melia via the Whistleblower Informatipage which can be accessed under the Investoridtelairop-down menu of the
Company’s website ( www.greatbatch.cpomder “Governance,” by leaving a confidentialogrhail message for either Mr. Sanford (716-
759-5501) or Mr. Melia (716-759-5508), or by wrgito the following address: Board of Directors, &batch, Inc., 10000 Wehrle Drive,
Clarence, NY 14031.
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Compensation Committee Interlocks and Insider Partipation

In fiscal year 2012, Ms. Bailey and Messrs. Sodeylamd Summers served on the Compensation and @agan Committee. Mr. Dinkins
also served on this Committee until his appointnasnthe Company’s Chief Financial Officer on Mab¢l2012. No person who served as a
member of the Compensation and Organization Coraenduring fiscal year 2012 was (i) an officer opéogee of the Company or any of its
subsidiaries during such fiscal year (except MnKiris as described above), (ii) formerly an offiobthe Company or any of its subsidiaries
or (iii) had any relationship requiring disclosimgthe Company under Item 404 of Regulation S-Keuride Securities Act of 1933.

2012 Director Compensation

The Company uses a combination of cash and stosiehacentive compensation to attract and retaafified candidates to serve on our
Board. For 2012, each n@mployee director was paid a retainer of $150,320.0,000 for the Chairman) in a combination of caisti equity
awards. In setting director compensation, the Compansiders the significant amount of time tha¢cliors expend in fulfilling their duties
to the Company as well as the skill-level requiiedmembers of the Board. Directors who are alspleyees of the Company receive no
additional remuneration for services as a direcirawards and changes to directors’ compensatierapproved by the Board.

Cash Compensation-For 2012, the cash portion of each non-employescttir's annual retainer was $30,000. Directors edseived
additional cash payments as follows:

Chairman of the Boar $40,000

Audit Committee Chai 20,000

Compensation and Organization Committee C 15,000

Corporate Governance and Nominating Committee ( 10,000

Technology Development and Innovation CommitteeilC 10,000

Committee Meeting Fees (Including Telephonic Megth 1,000 per meeting attend
Board Meeting Fees for each Meeting Attended ineSsmf Five 1,000 per meeting attend

Equity Compensatior-For 2012, the equity-based portion of each nonleyee director’s annual retainer was equal in vatu$120,000
($180,000 for the Chairman). The equity compensatias comprised of one-half non-qualified stocka and one-half restricted stock.
The number of stock options awarded is determirsiauthe BlackScholes value of those options on the date of giidre stock options ha
an exercise price equal to the closing price of@benmon Stock on the date of grant. The amoungsificted shares granted is calculated
using the closing price of the Company’s Commorcsun the date of grant. All equity-based awardsgaanted on the first day of the
Company’s fiscal year and vest in equal quartersgallments on first day of each quarter of the @any’s fiscal year in which they were
granted. For 2012, the equity awards were gramethauary 1, 2012.

On the date a non-employee director first becomasmber of the Board, that director is grantecaksbption award equal in value to
$100,000. The number of stock options awardedtisraened using the Black-Scholes value of thos@aopton the date of grant. The stock
options have an exercise price equal to the clgsiiog of the Common Stock on the date of grantleembme exercisable in three equal
annual installments beginning on the first compfisgal year-end date which is at least six monfter ghe date of grant.

In order to align the interests of our directorgtwthe interests of our stockholders and to promatecommitment to sound corporate
governance, the Compensation Committee designetharBoard approved stock ownership guideliness&tmvnership guidelines require
non-employee directors to own at least $90,00@&lnerin shares of the Company. The following taivta/ides the status of our directors
towards achieving these ownership guidelines &@eckember 28, 2012:

% of

Ownership

Guideline
Non-Employee Directors Achieved
Pamela G. Bailey Achievec
Anthony P. Bihl Il 85%
Rudy A. Mazzocch® 6%
Kevin C. Melia Achievec
Dr. Joseph A. Miller, Ji Achievec
Bill R. Sanford Achievec
Peter H. Soderbel Achievec
William B. Summers, Ji Achievec

(1) Appointed as director on October 13, 20
(2) Appointed as director on December 5, 21
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Non-employee directors are expected to hold all ecuitgrds, net of applicable taxes, until their terag a Board member has ended or the
applicable award is set to expire.

The following table contains information concernthg total compensation earned by each non-empliiyeetor of Greatbatch during 2012:

Change in
Non- Pension Value
Equity and Non-
Fees Earnel Incentive Qualified
Stock Deferred Comp All
or Paid in Awards Option Plan Other
Name Cash®) & Awards (@) Comp. Earnings Comp. Total
Pamela G. Bailey $ 63,000 $59,97¢ $59,9%¢ $ — B —  $—  $182,97
Anthony P. Bihl IlI 52,50( 59,97¢ 59,99¢ — — — 172,47
Michael Dinkins® 19,00( 34,24( 32,211 — — — 85,45!
Rudy A. Mazzocch®) 12,00( 4,99¢ 114,54( — — — 131,53¢
Kevin C. Melia 79,50( 59,97¢ 59,99¢ — — — 199,47°
Dr. Joseph A. Miller, Ji 60,00( 59,97¢ 59,99¢ — — — 179,97"
Bill R. Sanford 93,50( 89,99 89,99: — — — 273,48
Peter H. Soderbel 75,25( 59,97¢ 59,99¢ — — — 195,22
William B. Summers, Ji 50,50( 59,97¢ 59,99¢ — — — 170,47
Dr. Helena S. Wisniewsl®) 20,00( 34,24( 32,211 — — — 86,45

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

(2) The amounts represent the aggregate fair \@flawards granted. The valuation is based on thienagtions and methodology set forth
in Notes 1 and 11 to our financial statements ithetlin our Annual Report on Form 10-K, which wésdiwith the SEC on
February 27, 2013. During 2012, $12,925 of add@éi@mompensation expense was recognized on diraatards due to a modification
the vesting term that occurred during the y

(3) Mr. Dinkins resigned from the Board on May 4, 20fé0or to his appointment as the Comp’s Chief Financial Officet

(4) Mr. Mazzocchi joined the Board of Directors on Deber 5, 2012

(5) Dr. Wisniewski did not stand for-election to the Board in 2012. Accordingly, hemieas a Director ended on May 18, 20

The following table contains information concernthg equity-based compensation and outstanding stons for each non-employee
director of Greatbatch:

Aggregate Grant Date Aggregate

Fair Value Received in Number of
2012 Stock Options
December 28

Stock Option
Name Awards Awards 2012

Pamela G. Bailey $59,97¢ $ 59,99¢ 54,07"
Anthony P. Bihl Il 59,97¢ 59,99¢ 20,72:
Michael Dinkins 34,24( 32,211 61,36«
Rudy A. Mazzocch 4,99¢ 114,54( 12,68¢
Kevin C. Melia 59,97¢ 59,99¢ 42,93¢
Dr. Joseph A. Miller, Ji 59,97¢ 59,99¢ 53,82}
Bill R. Sanford 89,99: 89,99: 74,01¢
Peter H. Soderbel 59,97¢ 59,99¢ 54,07"
William B. Summers, Ji 59,97¢ 59,99¢ 54,07"

Dr. Helena S. Wisniewsl| 24,24( 32,211 —
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Related Person Transactions

The Board has adopted a written policy settinghfpriocedures for the review, approval and monitpdhtransactions involving the Comp:
and related persons (directors and executive offioetheir immediate family members). A copy of thompany’s policy on related person
transactions can be accessed under the InvestatidXa drop-down menu of the Company’s website (wareatbatch.counder
“Governance.” Under this policy, every proposedsiaction between the Company and a director, eixecofficer, a director nominee,
stockholder owning in excess of 5% of the CommartiSbr any immediate family member or entity of theegoing persons involving an
amount in excess of $120,000 and in which theedlatrson will have a direct or indirect matenérest, must be approved or ratified by
Audit Committee. If the transaction involves a tethperson who is a director or an immediate famigmber of a director, such director may
not participate in the deliberations or vote regagduch approval. In the event management detesniiris impractical or undesirable to wait
until an Audit Committee meeting to consummatelateel person transaction, the Chairperson of thaéitATommittee may review and
approve the related person transaction. The Chawpeof the Audit Committee will report any suctpegval to the Audit Committee at the
next regularly scheduled meeting. All related persansactions are reported by the Audit Commiitethe Board. In the event the Company
becomes aware of a related person transactiom#ésatot been approved, the matter shall be reviéwede Audit Committee who shall
evaluate all options available to the Company uditig ratification, revision or termination of sughnsaction. The Audit Committee will a
examine the facts and circumstances pertaininigetdailure of such transaction to have been preseatthe Audit Committee and shall take
any such action as deemed appropriate under thencgtances. The Board has determined that theneerelated person transactions, as
defined above, that occurred in 2012.

Audit Committee Report

The Audit Committee consists of Messrs. Bihl, DziedMelia (Chair) and Soderberg, each of whomBbard has determined is
“independent” in accordance with applicable lawd #re listing standards of the NYSE. The Boarddias determined that Messtrs. Bihl,
Dziedzic, Melia and Soderberg each also qualifgrasaudit committee financial expert” under the laggble rules of the SEC. The Audit
Committee functions pursuant to a written chadezppy of which can be accessed under the InvB&lations drop-down menu of the
Company'’s website ( www.greatbatch.cpomder “Governance,” and “Committee Compositiod &harters.”

The Audit Committee reviewed and discussed theimnédion contained in the Company’s 2012 quartegiyniggs announcements with
management and the independent registered pulgiamiating firm prior to public release. They alswviesved and discussed the information
contained in the Company’s 2012 Forms 10-Q and Fdd with management and the independent registerblicpaccounting firm prior t
filing with the SEC. In addition, the Audit Comn&t met regularly with management, internal audiamic the independent registered public
accounting firm on various financial and operatianatters, including to review plans and scopeutfits and audit reports and to discuss
necessary action.

In connection with the Company’s fiscal year 20b8solidated financial statements, the Audit Conemsithas:
» reviewed and discussed with management the Con's 2012 audited consolidated financial statem

» discussed with the Company’s independent regisieubtic accounting firm the matters required tadiseussed by PCAOB AU
Section 380Communication with Audit Committees, Rule 2-07 Communication with Audit Committees, of Regulation S-X, and
other PCAOB Rules and Standards;

» received and reviewed the written disclosures heddtter from the Company’s independent registerdaic accounting firm
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding the @any’s independent
registered public accounting firm’s communicatiavigh the Audit Committee concerning independencoe, laas discussed with
the independent registered public accounting fterindependenc:

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Boand,the Board approved, that the
audited consolidated financial statements refeiweabove be included in the Company’s Annual ReporEorm 10-K for fiscal year 2012.
Respectfully submitted,

Anthony P. Bihl llI
Joseph W. Dziedzic
Kevin C. Melia (Chair)
Peter H. Soderberg

Members of the Audit Committee
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STOCKHOLDER PROPOSALS

Any stockholder who intends to present a propagahided to be considered for inclusion in the pretagement for presentation at the
Company’s 2014 Annual Meeting of Stockholders nsuktmit such proposal so that the Company receil®sbDecember 19, 2013. The
proposal should be submitted to the Company’s grad@xecutive offices in Frisco, Texas by certfi@ail, return receipt requested, and
should be directed to the Vice President, Geneoah8el & Secretary of the Company. In addition,@menpany’s by-laws require that notice
of any business proposed by a stockholder to beghtdefore an annual meeting, whether or not megdor inclusion in the Company’s
proxy statement, must be received by the Secrefatye Company not later than 90 days nor more ii#ihdays in advance of the
anniversary date of the prior yemgnnual meeting, which for business proposechio2014 Annual Meeting is between January 21, 20it
February 20, 2014.

OTHER MATTERS

Management does not know of any matters to be ptedat this Annual Meeting other than those sghfio this proxy statement and in the
notice accompanying this proxy statement. If othatters should properly come before the Annual Mgett is intended that the proxy
holders will vote on such matters in accordancé wieir best judgment.

A copy of the Company’s Annual Report on Form 1@sKfiscal year 2012 may be obtained without chdrgany stockholder by written
request made to Christopher J. Thome, Assistarfid@ate Controller, Greatbatch, Inc., 10000 Wehnliz®) Clarence, New York 14031.
Additionally, the Company’s Annual Report on ForBH for fiscal year 2012 can be accessed undeintrestor Relations drop-down menu
of the Company’s website ( www.greatbatch.doamder “Financial Information.”

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

Timothy G. McEvoy
Vice President, General Counsel & Secretary

Clarence, New York
April 18, 2013
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‘W PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION M THE ENCLOSED ENVELOPE. W

Proxy — GREATBATCH, INC.

2505 DALLAS PARKWAY, SUITE 310
FRISCO, TEXAS 75034
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS ON MAY 21, 2013

The undersignad hensby appaint(s) Michasl Dinking and Timothy G. McEvoy, and each of them, proxies with the powers the undersigned would
possass if parsonally presant and with full pawer of subsitution, i vate all shares of commaon stock of this undersignad at the Annual Meeting of Stockhaldars
of Greatbatch, Inc. to be held at 12:00 pm. Central Daylight Time on May 21, 2013 a1 the company’s corporate officas at 2585 Dallas Padoway, Suite 310,
Frisco, Texas 75034, and st any adpournment, upen malters descnbed in the Proxy Stalement fumished with this proxy cand and all ofer subjects that may
proparly come befare the meating.

[F NG DIRECTIONS ARE GIVEN, THE INDIVIDUALS DESIGNATED ABOVE WILL WOTE FOR THE NOMINEES FOR DIRECTOR LISTED IN
THE PROXY STATEMENT FURNISHED WITH THIS PROXY CARD, FOR THE RATIFICATION OF THE APPOINTMENT OF DELDITTE & TOUCHE LLP,
FOR THE APPROVAL OF THE COMPENSATION OF GREATBATCH, INC.'S NAMED EXECUTIVE OFFICERS, AND AT THEIR DISCRETION DN ANY
OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING.

if you have a3 benaficial interast in shases allocated to your account under the Greathatch, ine. 401(k) Retirement Pian. then this card also
constilubes your voling instructions to tha frustea of that plan. If you do not submit a proxy of otharwise provide voling instructions, of if you do not alfend
the annual meeting and vole by ballol, the trustee of that plan will vobe the shares in the same manner and in the same proportion as the sharaes for which
voting instrucfions are received, excepl that the trustes, in the exercise of fhe tnistee's fiduciany duties, may determine that the frusies must vobe the shares
in seeme ather mannes, f you plan to alfend the meeting, please chack the appropriats box on your proxy card and retum the praxy cand

THIS PROXY WILL BE VOTED AS YRECTED, OR IF NO DIRECTION IS INDICATED, WILL BE VOTED “FOR™ PROPOSALS 1, 2 AND 3,

(Cantinued and 10 be: marked, dated and signed. on th ofher sida)



