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[WILSON GREATBATCH LOGO]
April 29, 200¢
Dear Stockholder:

You are cordially invited to attend the Annbééeting of Stockholders of Wilson Greatbatch Tedbgies, Inc. which will be held ¢
Tuesday, May 24, 2005, at 10:00 a.m. at Samuebsdg Manor, 8750 Main Street, Williamsville, New rkdl4221. A map containit
directions to Samuel's Grande Manor is includetherenclosed proxy card for your convenience.

Details of the business to be conducted atAtmeual Meeting are given in the enclosed NoticéAnhual Meeting and Proxy Statems
Included with the Proxy Statement is a copy ofdchmpany's 2004 Annual Report. We encourage yoedd the Annual Report. It incluc
information on the company's operations, marketsponducts, as well as the company's audited fiahstatements.

Whether or not you attend the Annual Meetings important that your shares be representedvatetl. To make it easier for you to vt
we are offering Internet and telephone voting. Teructions included on your proxy card descrilmavho vote using these services.
course, if you prefer, you can vote by mail by céetipg and signing your proxy card, and returningnithe enclosed postageid envelop
provided.

We look forward to seeing you at the Annual ktep
Sincerely,

/s/ Edward F. Voboril

EDWARD F. VOBORIL
Chairman of the Board, President
and Chief Executive Officer



WILSON GREATBATCH TECHNOLOGIES, INC.
9645 WEHRLE DRIVE
CLARENCE, NEW YORK 14031

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 24, 2005

To the Stockholders of Wilson Greatbatch Technasginc.:

The Annual Meeting of the Stockholders of Wilgéreatbatch Technologies, Inc. will be held at Galls Grande Manor, 8750 Main Str
Williamsville, New York 14221, on Tuesday, May 24005, at 10:00 a.m. for the following purposes, to:

1. Elect eight directors.
2. Approve the adoption of the 2005 Stock Incenkan.

3. Approve an amendment to the company's AmendddRastated Certificate of Incorporation to charfgedompany's name to Greatba
Inc.

4. Consider and act upon other matters that mayeplpcome before the annual meeting.

The Board of Directors has fixed the close uwdibess on April 20, 2005, as the record date éterdhining the stockholders having the r
to notice of and to vote at the annual meeting.

By Order of the Board of Directors,

Larry T. DeAngelo
Senior Vice President, Administration
and Secretary

Clarence, New York
April 29, 2005

WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE ANML MEETING, PLEASE VOTE YOUR SHARES B
TELEPHONE OR INTERNET AS DESCRIBED ON YOUR PROXY @B OR BY COMPLETING AND SIGNING YOUR PROX
CARD AND PROMPTLY RETURNING IT IN THE ENCLOSED PO®IGE-PAID ENVELOPE. STOCKHOLDERS WHO ATTEND Tk
ANNUAL MEETING MAY REVOKE THEIR PROXIES AND VOTE INPERSON IF THEY DESIRE.
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WILSON GREATBATCH TECHNOLOGIES, INC.
9645 WEHRLE DRIVE
CLARENCE, NEW YORK 14031

PROXY STATEMENT

This proxy statement and the accompanying fofrproxy are being mailed on or about April 29, 200 connection with the solicitation
the Board of Directors of Wilson Greatbatch Techgas, Inc. of proxies to be voted at the Annualeltey of Stockholders to be helc
10:00 a.m. on May 24, 2005, at Samuel's Grande M&760 Main Street, Williamsville, New York 14224nd any adjournments thereof.

The company will bear the expense of prepanminting and mailing this proxy statement and pmexies solicited hereby. Proxies
being solicited principally by mail, by telephonedathrough the Internet. Mellon Investor Servicé<l or Mellon, has been retained by
company to solicit proxies from brokers, banks, im@as and other institutional holders and will pdevconsultation pertaining tthe
planning and organization of the solicitation. Tdoenpany paid Mellon a fee of $8,500.00 for theseises.

You may change your vote and revoke your praixgny time prior to exercise by filing an instrurh&vith the Secretary of the compi
revoking it, by submitting a duly executed proxyabieg a later date or by request in person at thaual Meeting. If your proxy is n
revoked, the shares represented by your proxybeillioted according to your directions. If your praard is signed and returned with
specifying voting directions, the shares represthiethat proxy will be voted according to the necoendation of the board on each propt

On April 20, 2005, the record date fixed by Huard for the Annual Meeting, the company hadtaatding shares of comr
stock. Each outstanding share of common stocktidezhto one vote on all matters to be voted onh®ystockholders at the Annual Meeting.

The presence, in person or by proxy, of a nigjaf the shares outstanding on the record datkowenstitute a quorum at the Ann
Meeting. Abstentions, directions to withhold authoand broker norvotes (which occur when brokers or nominees nati/company the
have not received instructions from the benefioi@hers or other persons entitled to vote sharés asnatter with respect to which broker
nominees do not have discretionary power to voik e treated as present for purposes of detengiaiquorum.

Directors are elected by a plurality and thghenominees who receive the most votes will beteté Abstentions, directions to withh
authority and broker non-votes will be disregarded will have no effect on the election of direstor

The affirmative vote of a majority of the shmieast is required to approve the 2005 IncentieelSPlan, provided that a majority of
outstanding shares are voted on the proposal. terrdaing whether the proposal has received theiség number of affirmative vote
abstentions will be counted and will have the saifffiect as a negative vote. Broker naotes will have no effect on the adoption of th@3
Incentive Stock Plan.

The affirmative vote of a majority of the owatstling shares is required to approve the amendmentr Amended and Restated Certifit
of Incorporation to change our name to Greatbdtoh, Abstentions will have the same effect as aatieg vote and broker norstes will
have no effect on the vote to approve the namegghan

On June 29, 2004, the Wilson Greatbatch Tedugies, Inc. Equity Plus Plard01(k) Retirement Plan, or the 401(k) Plan, aredWilsor
Greatbatch Technologies Equity Plus Pla8teck Bonus Plan, or Stock Bonus Plan, were meigfedthe Wilson Greatbatch Technolog
Inc. 401(k) Retirement Plan, or the Amended 40HJn. An individual who has a beneficial interesshares allocated to a WGT stock f
account under the Amended 401(k) Plan is being agmbxy statement and a proxy card to vote thencomstock allocated to that accol
An individual with a beneficial interest in thisgpl may give directions to the trustee of the pkitonshow the allocated shares should be \
by returning the proxy card or using the telephonknternet voting methods.




SECURITY OWNERSHIP

The following table sets forth information, @sApril 6, 2005, regarding the beneficial ownesbf the outstanding shares of the comp:
common stock by (i) each person known to the comparbe the beneficial owner of more than 5% of ¢tbempany's outstanding comn
stock, (ii) each director of the company, (iii) baxecutive officer named in the "Summary Compeaosafable” in this proxy statement ¢
(iv) all directors and such named executive oficas a group.

Number of Shares  Percent
Name and Address of Beneficially of
Beneficial Owner(1) Owned Class
FMR Corp., Fidelity Management & Research
Company, Edward C. Johnson 3d and Abigail P.
JONNSON (2).ntiieeiiie ettt et enreeas
82 Devonshire Street
Boston, MA 02109

2,780,101 %

Primecap Management COmMPany (3)..........e umcmmsreesrireesnneesiuneesneeesineesnnns 2,352,601 %
225 South Lake Avenue #400
Pasadena, CA 91101

Franklin Resources, Inc., Charles B. Johnson
and Rupert H. JONNSON, Jr. (4)..covvie i 1,845,94; o
One Franklin Parkway
San Mateo, CA 94403

Capital Research and Management Company and
SMALLCAP World FUNd, INC. (5).ccivuvieeiiieeiiieneeeiiiie et 1,646,80! o
333 South Hope Street —
Los Angeles, CA 90071

Pioneer Global Asset Management S.P.A. (6). e« cveeerreeiiieeeaireesieeeaineeens 1,572,46° %
Galleria San Carlo 6
20122 Milan, Italy

T. Rowe Price ASSOCIAtES, INC. (7)....eviurimmr s ereeesiieeesirees et esieeeens 1,392,70! %
100 E. Pratt Street
Baltimore, MD 21202

Barclays Global INVestors, N.A. (8)..........umreeeiirieeiieeeniiessieeesieessieaens 1,257,14. ]
Edward F. VODOTl (9)....vviiiiiieciiiieiiiseeee sttt 448,63¢ ]
Pamela G. BaIlEY .......ccoccvieiiiiiiiii e 2,49¢ *
JOSEPN AL MBI, I it 0 *
Bill R. SANFOIM ...t cme et beeabeeebaee e eebeeebesseeenenees 30,00( *
Peter H. SOUEIDEIG ...c.vviiiiiieiiiieeit e ettt e sre e 44€ *
THOMAS S. SUMMET ...eevvveiiieiiieiiieeeieeeeeeeeeevaeetaesaaeaasessaessaesaaesaeesraesrareeees 1,00( *
William B. SUMMETS, I, vuevvvivrverirerrressimmsmmsseesreessessreesressressressreerrrerreereaens 1,00( *
John P. Wareham ... 0 *
Lawrence P. ReINNOIA (10) ...ccceveivieiiiieeieenie et ee e 65,32 *
Thomas J. HOOK (L1) ..oviuiieeiiiiiiiieeiieeeeeeiiee s eee et eeitee e e ennaea e 17,55¢ *
Larry T. DEANGEIO (12) ..occueeeiiiieeiieeeeeee et 141,07¢ *
Thomas J. MAzZZa (13) ..eecvvvieiieeeiiieesmmmmmm sttt naee e 5,187

All directors and Named Executive
Officers as a group (12 PEIrSONS) ......cecuieeeereerieeeeniiieesieeasseeessseeeaaeeeaneeens 712.76( o

* L ess than one percent



1)

()

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

Unless otherwise indicated, the address for akqres listed above is c/o Wilson Greatbatch Teclgiet) Inc., 9645 Weht
Drive, Clarence, New York 1403

FMR Corp., or FMR, Fidelity Management & Researobmpany, or Fidelity, Edward C. Johnson 3d, or Ehndon, an
Abigail P. Johnson filed a Schedule 13G dated Fafrd 0, 2005. The beneficial ownership informatimesented and t
remainder of the information contained in this famie is based solely on the Schedule 13G. Fiddityholly-owned subsidiai
of FMR and an investment adviser registered unéeti@ 203 of Investment Advisers Act of 1940, lee Advisers Act, is tf
beneficial owner of 2,139,300 shares of the comjsaogmmon stock as a result of acting as investraduiser to variot
investment companies registered under Section Beflnvestment Company Act of 1940, or the ICA.JBhnson, FMF
through its control of Fidelity, and the Fidelityrfds each has sole power to dispose of these 3(XBS8hares. Neither FMR t
E. Johnson has the sole power to vote or direcvttiimg of the shares owned directly by the Figefiinds. Through the
ownership of voting common stock and the executiba shareholders' voting agreement, members odahason family me
be deemed, under the ICA, to form a controllingugravith respect to FMF

Primecap Management Company filed a Schedule 13&ddarch 31, 2005. The beneficial ownership infation presented
based solely on the Schedule 1.

Franklin Resources, Inc., or FRI, Charles B. Johraud Rupert H. Johnson, Jr. filed a Schedule 1&@ddFebruary 14, 20(
The beneficial ownership information presented #edremainder of the information contained in floistnote is based sole
on the Schedule 13G. The shares reported are beigfiowned by one or more open or closad investment companies
other managed accounts which are advised by darettindirect investment advisory subsidiaries. abeiser subsidiaries ¢
granted all investment and/or voting power overghares owned by such advisory clients. Theretbieeadviser subsidiari
may be deemed to be, for purposes of Rule 33ohder the Exchange Act, the beneficial ownerhesé shares. Charles
Johnson and Rupert H. Johnson, Jr. are the prinsigaeholders of FRI and each own in excess of b0%s outstandin
common stock. FRI and these principal shareholaerg be deemed to be, for purposes of Rule38dder the Exchange A
the beneficial owner of securities held by persamd entities advised by FRI subsidiaries. FRI, @hgancipal shareholders ¢
each of the adviser subsidiaries disclaim any ewpnidnterest or beneficial ownership in any of #teares covered by t
Schedule 13G. FRI, these principal shareholderseant of the adviser subsidiaries are of the vieat they are not acting a
"group" for purposes of Section 13(d) under thetaxmge Act and that they are not otherwise requeattribute to each otr
the beneficial ownership of shares held by anyefrt or by any persons or entities advised by FB$igliaries.

Capital Research and Management Company, or CRMECSMALLCAP World Fund, Inc. filed a Schedule 136 Bebruar
14, 2005. The beneficial ownership information preed is based solely on the Schedule 13G. CRM@astment advis
registered under Section 203 of the Advisers Acthe beneficial owner of 1,646,800 shares of trapany's common stock
a result of acting as investment adviser to variowestment companies registered under Sectiont8eofCA. SMALLCAF
World Fund, Inc. is an investment company registeneder the ICA and advised by CRNM

Pioneer Global Asset Management S.p.A. filed a 8gleel3G dated February 10, 2005. The beneficiadership informatio
presented is based solely on the Schedule

T. Rowe Price Associates, Inc. filed a Schedule #la@d February 14, 2005 as an investment adwgistered under Secti
203 of the Advisers Act. The beneficial ownershiformation presented is based solely on the SchelR(G.

Barclays Global Investors, N.A., Barclays GlobahBuAdvisors, Barclays Global Investors, Ltd., Bayd Global Investo
Japan Trust and Banking Company Limited, Barclays Assurance Company Limited, Barclays Bank PL@rdRys Capit:
Securities Limited, Barclays Capital Inc., Barcl®rvate Bank & Trust (Isle of Man) Limited, BargkaPrivate Bank and Trt
(Jersey) Limited, Barclays Bank Trust Company LéditBarclays Bank (Suisse) SA, Barclays PrivatekBamited, Bronce
(Barclays Cayman) Limited, Palomino Limited and Hylomited filed a Schedule 13G on February 14, 200Be beneficiz
ownership information presented is based solelthenSchedule 13G. In the Schedule 13G, the regpettities do not affiri
the existence of a group. The Schedule 13G disslts# the reporting entities, taken as a whole,tlae beneficial owner
1,257,142 shares and did not have shared poweraas/tshares

Includes (i) 295,864 shares Mr. Voboril has thétrip acquire pursuant to options exercisable otyrer within 60 days aft
April 6, 2005, (ii) 26,787shares awarded to Mr. Voboril under the compan§@22restricted stock plan, none of which t
vested, and (iii) 4,269 shares allocated to Mr. &dls account under the Amended 401(k) P

Includes (i) 48,149 shares Mr. Reinhold has thktrig acquire pursuant to options exercisable otyer within 60 days aft
April 6, 2005, (ii) 7,454 shares awarded to Mr. itald under the company's 2002 restricted stock, plane of which hay
vested, and (iii) 1,335 shares allocated to MrnReld's account under the Amended 401(k) F
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(11) Represents (i) 7,800 shares Mr. Hook has the tglaicquire pursuant to options exercisable culyemtlwithin 60 days afts
April 6, 2005, (ii) 9,454 shares awarded to Mr. IHemder the company's 2002 restricted stock plangrof which have veste
and (iii) 302 shares allocated to Mr. Hook's ac¢aunder the Amended 401(k) Ple

(12) Includes (i) 64,974 shares Mr. DeAngelo has thitrig acquire pursuant to options exercisable atigr@r within 60 days aft
April 6, 2005, (ii) 9,789 shares awarded to Mr. DeAngelo under the eoip 2002 restricted stock plan, none of whiche
vested, and (iii) 3,921 shares allocated to Mr. bg&lo's account under the Amended 401(k) F

(13) Represents (i) 2,798 shares Mr. Mazza has the tagatquire pursuant to options exercisable cugrartwithin 60 days afte
April 6, 2005, (i) 1,881 shares awarded to Mr. iazainder the company's 2002 restricted stock pheh (&) 508 share
allocated to Mr. Mazza's account under the Amenrifddk) Plan
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PROPOSAL 1
ELECTION OF DIRECTORS

The company's directors are elected annualgetae until the next annual meeting of stockh@aeruntil their successors are duly ele
and qualified. When your proxy is submitted, tharsls it represents will be voted in accordance thighdirection indicated, or, if no direct
is indicated, the shares will be voted in favothaf election of the nominees identified below. Tbenpany expects each nominee to be al
serve, if elected, but if any nominee notifies toenpany before the Annual Meeting that he or shaable to do so, then the proxies wil
voted for such other person as the board shalydate.

Information regarding the nominees standingefection as directors is set forth below:

Director
Name Age Position and Office with the Company Since
Edward F. Voboril 62 Chairman of the Board, President and Chief 1997
Executive Officel
Pamela G. Bailey 56 Director 2002
Joseph A. Miller 63 Director 2003
Bill R. Sanford 61 Director 2000
Peter H. Soderberg 59 Director 2002
Thomas S. Summer 51 Director 2003
William B. Summers, Ji 54 Director 2001
John P. Wareham 63 Director 2004

Edward F. Voboril has served as President and Chief Executive OffiEehe company and its predecessor since Deceffi#d. Mr
Voboril became Chairman of the Board of Directarsluly 1997. Mr. Voboril currently serves on theatb of Analogic Corporation,
electronics company, and on the audit and compiemsabmmittees of that board. Mr. Voboril currensigrves as a member of the boar
the Advanced Medical Technology Association, or Aldled. He also serves on the board of the Buffabghlia Partnership

Pamela G. Bailey has served as a director since July 2002. MrseBailirrently serves as President and CEO of then€tis, Toiletry an
Fragrance Association, a Washington, DC based tadeciation. Mrs. Bailey served as President a&@ 6f AdvaMed from June 1999
April 2005. Mrs. Bailey serves on the board of Alsen's, Inc., one of the world's largest food dnaj retailers, and on the audit commi
and the management and compensation committeatbdard.

Joseph A. Miller, Jr. has served as a director since December 2003. DlerMas been Executive Vice President for Corniimg. sinci
2001. Before joining Corning, he served as Senioe\President of E.l. DuPont de Nemours from 1@92a01. Dr. Miller also serves on
board of Avanex Corporation and on the audit andpensation committees of that board and the bdaBbw Corning Corporation and t
corporate responsibility committee of that board.

Bill R. Sanford has served as a director since October 2000. MrfoBhis the Founder and Chairman of Symark LLGeehnolog
commercialization and business development compdayis Executive Founder, and from April 1987 togist 2000, was Chairman of
board and Chief Executive Officer of STERIS Corpiorg a global provider of infection prevention atigtrapy support systems, produ
services and technologies. Mr. Sanford serves etard of KeyCorp and on the executive and awdfitroittees of that board. He is als
director of several early stage private technologmpanies.

Peter H. Soderberg has served as a director since March 2002. Mr. iBedg has been President and Chief Executive Qfoi€aVelct
Allyn, Inc. since January 2000. Before that, he @agef Operating Officer of Welch Allyn's medicalgalucts business. Prior to joining We
Allyn in 1993, Mr. Soderberg was employed by Jolm&oJohnson. Mr. Soderberg serves on the boarddvaMed. He also serves on
board of Hillenbrand Industries, Inc. and on thenpensation/organization development and the noimigpgbvernance committees of t
board.

Thomas S. Summer has served as a director since November 2003. MnnSr has been Executive Vice President and ClinefnEia
Officer of Constellation Brands, Inc. since Apr97. He serves on the board of Home Properties,and on the audit committee of t
board.

William B. Summers, Jr. has served as a director since July 2001. Mr. Susiimes served as Chairman of McDonald Investmémts, ¢
KeyCorp company, since 1995. In 1998, Mr. Summeaalne an Executive Vice President of KeyCorp, @teir of Key Capital Partne
and a member of the KeyCorp Management Commitestipns he held until 2000. He is a member ofBloard of Executives of the Ne
York Stock Exchange. He also serves on the boaRi, Inc. and Developers Diversified Realty, IMr. Summers is a member of -
audit committee of RPM, Inc. and the audit, compéina and nominating committees of Developers BGilfied Realty, Inc. He also serves
the advisory board of Molded Fiberglass Companies.



John P. Wareham has served as a director since 2004. On April §520r. Wareham retired as Beckman Coulter, In€higirman an
Chief Executive Officer. Mr. Wareham joined Becknfaaulter as its Vice PresideBtiagnostics Systems Group in 1984. Mr. Warehar
member of the board of STERIS Corporation, AdvaMbkd,Manufacturers Alliance/MAPI, the National Asgdion of Manufacturers and 1
California Healthcare Institute. He is also on #uwisory board of The John Henry Foundation aral msember of the Center for Corpol
Innovation, the University of California at Irvinghief Executive Roundtable and the Advisory Countithe Keck Graduate Institute
Applied Life Sciences.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR"
ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR.

PROPOSAL 2
APPROVAL OF THE 2005 STOCK INCENTIVE PLAN

We are requesting that the stockholders vofavar of adopting the 2005 Stock Incentive Plarthe 2005 Plan, which was approved by
the board on February 22005, subject to approval of our stockholdersdigted, the 2005 Plan will supplement our exissitagk option
and restricted stock plans in providing stock-basedntive compensation to select employees (inetudmployees who are also directors
and prospective employees conditioned on their inégog employees) and non-employee directors, camsisitand service providers. As of
April 11, 2005, 89,234 1487: shares were availédnl@wards under our 1997 and 1998 stock optiongpla2,500 shares were available under
our directors stock option plan and 115,927 shame available under our restricted stock plan. 20@5 Plan was designed by the board,
with the assistance of an outside compensationutiams, as part of a comprehensive compensatiatesly to provide a long-term incentive
for employees and non-employees to contributeg@tiowth of the company and attain specified perforce goals. The following summary
is qualified by reference to the full text of th@0® Plan set forth as Exhibit A.

Approval of the 2005 Plan is intended to enalsiecompany to achieve the following objectives:

1. The continued ability to offer stock-based inceatdbompensation to substantially all of the compaaigible
employees (including employees who are also dire@nd prospective employees conditioned on thegiolming
employees) and non-employee directors, consultardsservice providers, while maintaining our annmuahber of
share awards, or run rate, and the dilutive efféciur share award grants below the 25% perceuottitair peers

2. The ability to utilize various equity vehicles, lading stock options, stock appreciation rightstrieted stock or
restricted stock units, performance-based awargdsosk bonuses, as deemed appropriate by the Caaueamand
Organization Committee to maintain the companytapetitive ability to attract, retain and motivatepoyees and
non-employees at all levels. A stock option isriglt to purchase a certain number of shares ckstt a certain
exercise price, in the future. A stock appreciatight is the right to receive the net of the maieéce of a share of
stock and the exercise price of the right, in stackhe future. Restricted stock is a share awardlitioned upon
continued employment, the passage of time or theesement of performance objectives. A restrictedls unit is th:
right to receive the market price of a share oflsia stock in the future. A stock bonus is a bopagable in shares
the company's stoc

3. The furtherance of many compensation and governlaestpractices. The 2005 Plan does not permik stption
repricing, the use of discounted stock or optionetbad option grants, the adding back of shasesl tio pay the
exercise price of awards or to be used to satsfyithholding obligations, and contains no eveegréeatures which
would provide for automatic replenishment of authed shares under the Plan. The 2005 Plan alsade®that no
more than 100,000 options or stock appreciationtsignay be issued to any person in any fiscal yeat limits the
number of awards of restricted stock or restristtk units to 150,000 in any fiscal ye
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Purpose of 2005 Plan

The 2005 Plan will allow the company, underdirection of the Compensation and Organization @ittee, to make grants of stock
options, restricted stock, restricted stock units stock appreciation rights, any of which may @ymot require the satisfaction of
performance objectives, to employees and to norlarap directors and service providers. The purpdsbese stock awards is to attract and
retain talented employees and the services oftsetecemployees, further align employee and stolcldranterests and closely link employee
compensation with company performance. If approtiee proposed 2005 Plan will provide an essentiaigonent of the total compensation
package offered to employees, reflecting the ingyaré that the company places on motivating supeggurits with long-term, performance-

based incentives.

Key Terms

The following is a summary of the key provisiasf the 2005 Plan.

Plan Term:

Eligible Participants:

Shares Authorized:

Shares Authorized as a Percent of
Outstanding Common Sock:

Award Types:

Award Terms:

162(m) Share Limits:

Shares Authorized for Stock
Options or Stock
Appreciation Rights

February 21, 2005 to February 20, 20

Employees of the company (including employees wieaaso directors and prospective
employees conditioned on their becoming employe&s);employee consultants or service
providers and non-employee directors of the comanthe Compensation and Organization
Committee designates from time to time.

1,000,000, subject to adjustment only to reflegtltsplits and similar events. Shares which
are used to pay the exercise price of a stock ot shares withheld to satisfy tax
withholding obligations will not be available fanrther grants under the 2005 PI
9
(1) Non-qualified and incentive stock options
(2) Restricted stock
(3) Restricted stock units
(4) Stock appreciation righ
(5) Stock bonuses
Stock options and stock appreciation rights willdna term no longer than ten years.

So that awards may qualify under Section 162(nthefCode, which permits performance-
based compensation meeting the requirements estatilby the IRS to be excluded from the
limitation on deductibility of compensation in esseof $1 million paid to certain specified
senior executives, the 2005 Plan limits awardsdividual participants to no more than
100,000 shares subject to stock options or stopkegfation rights to an individual participz
annually.

Maximum of 1,000,000 shares issued as either natifga or incentive stock options or
stock appreciation rights.

Shares Authorized; for Restricted Sock Maximum of 400,000 shares and no more than 150s88€es of restricted stock or restricted

or Restricted Stock Units or Sock
Bonuses:

Vesting:

Not Permitted:

stock units will be issued in any fiscal year.

Determined by the Compensation and Organizationr@ittee (subject to exceptions for
death or change of control).

(1) Granting stock options or stock appreciatights at a price below market price on the
date of grant.

(2) Repricing the exercise price of a stock optiostock appreciation right without
stockholder approval.
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(3) Granting more than 150,000 shares of resttistock or restricted stock units in any
fiscal year.

(4) Granting stock options or stock appreciatights to any one employee during any fiscal
year in excess of 100,000 shal
Eligibility
Employees of the company and its subsidiaimeduding employees who are also directors andpgective employees conditioned on their
becoming employees), and non-employee directorssuitants, or service providers are eligible teeree awards under the 2005 Plan. The
Compensation and Organization Committee will deteemvho will participate in the 2005 Plan.

Awards

The 2005 Plan allows the Compensation and Qzgion Committee to grant stock options, stockrapjation rights, restricted stock, stc
units or stock bonuses, any or all of which mayrtagle contingent upon the achievement of performaritia. [Subject to plan limits, the
Compensation and Organization Committee has tleeedisnary authority to determine significant lee&lpay-for-performance requirements
already incorporated into its compensation prast]ce

Vesting and Exercise of Stock Options

The exercise price of stock options grantedeutige 2005 Plan may not be less than the markat {generally, the closing price per sh:
of the common stock on the date of grant. As ofilAd, 2005, the closing price per share of the pany's stock was $17.52 per share. The
option term may not be longer than ten years. Towa@ensation and Organization Committee will detagrat the time of grant when each
stock option becomes exercisable and, unless oisespecified by the grant, no stock option magxercised less than one year from the
date of grant (except upon change of control). Chmpany may require, prior to issuing stock unter2005 Plan, that the participant remit
an amount in cash or common stock sufficient tsatax withholding requirements. Unless otherwgpecified in the grant, upon the
occurrence of a change of control, each optionlélimmediately exercisable.

Vesting and Exercise of Stock Appreciation Rights

Stock appreciation rights granted under thesZ®lan represent a right to receive payment irkséguial to the excess of the fair market
value of shares of common stock on the exercise @adr the exercise price. The exercise priceauksappreciation rights granted under the
2005 Plan may not be less than the market valuge(g8y, the closing price per share) of the commstoick on the date of grant. As of April
11, 2005, the closing price per share of the coryipatock was $17.52 per share. The Compensatib®egeanization Committee will
determine at the time of grant when each stockeaigtion right becomes exercisable, and, unlesrwike specified by the grant, no stock
appreciation right may be exercised less than eae fyom the date of grant (except upon changewtrol). The Company may require, prior
to issuing stock under the 2005 Plan, that theégiaaint remit an amount in cash or common stockcahnt to satisfy tax withholding
requirements. Unless otherwise specified in thatgrgon the occurrence of a change of controh eg@tion will be immediately exercisable.

Vesting of Restricted Stock and Stock Unit Awards

The Compensation and Organization Committee make the grant, issuance, retention and/or vesfimgstricted stock and restricted
stock unit awards contingent upon continued empbyrwith the company, the passage of time, or pecformance criteria and the level of
achievement versus such criteria as it deems apptepExcept in the case of change of controtyied stock and stock unit awards that are
contingent upon the achievement of performanceatifss shall not vest in less than one year froenddite of grant unless expressly stated in
the grant. Unless otherwise specified in the grnambn the occurrence of a change of control, ehahesof restricted stock and restricted share
unit will be immediately vested.

Eligibility Under Section 162(m)

Awards may, but need not, include performanieréa that satisfy Section 162(m) of the Code thi® extent that awards are intended to
qualify as "performance-based compensation” undeti@ 162(m), the performance criteria may be afrtbe following criteria, either
individually, alternatively or in any combinatioapplied to either the company as a whole or tosani@ss unit or subsidiary, either
individually, alternatively, or in any combinatioand measured either annually or cumulatively @avperiod of years on an absolute basis or
relative to a pre-established target, to previceary results or to a designated comparison giowgach case as specified by the
Compensation and Organization Committee in the dweat earnings, sales or revenue, operating eggrnincome, cash flow return on
capital, return on stockholders' equity, returrcapital, return on sales, productivity, marginsstaeductions or savings, working capital,
price per share of company stock, economic valukeddnet income, cash flow, return on investmezitirn on assets or net assets,
stockholder returns, gross or net profit margirpemse, operating efficiency, customer satisfactannings or diluted earnings per share and
market share.
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To the extent that an award under the 2005 Bldasignated as a "performance award," but ismetded to qualify as performance-based
compensation under Section 162(m), the performaritaria can also include other objectives as deiteed by the Compensation and
Organization Committee.

The Compensation and Organization Committee ap@yopriately adjust any evaluation and perforreamtder the performance criteria
described above to exclude any of the followingnés¢hat occur during a performance period: anysualior extraordinary corporate item,
transaction, event or development; any other unususonrecurring events affecting the companyéddatned consistent with U.S. Generally
Accepted Accounting Principles), or the financitatements of the company; or changes in applidakis, regulations, accounting
principles, or business conditions.

Notwithstanding satisfaction of any completafrany performance criteria described above, theber of shares of stock or other benefits
granted, issued, retainable and/or vested undawand on account of satisfaction of performanceiga may be reduced by the
Compensation and Organization Committee on theslmdsiuch further considerations as the Compensatid Organization Committee
determines in its sole discretion.

Transferability
Awards granted under the 2005 Plan generadlynat transferable except by will or the laws ofant and distribution.

Administration

The Compensation and Organization Committeéciwis made up entirely of independent directorfi,administer the 2005 Plan. The
Compensation and Organization Committee will seleetemployees and non-employees who receive anadgtiymine the number of shares
covered thereby, and, subject to the terms andaiimns expressly set forth in the 2005 Plan, distakhe terms, conditions and other
provisions of the grants. The Compensation and zgéion Committee may interpret the 2005 Planestdblish, amend and rescind any of
its rules relating to the 2005 Plan.

Amendments

The board may, at any time, suspend or termitret 2005 Plan or revise or amend it in any redspbatsoever; provided, however, that
stockholder approval shall be required if and ®dRtent required by Rule 16b-3 or by any comparabkuccessor exemption under which
the board believes it is appropriate for the 202 Fo qualify, or if and to the extent the boaedetmines that such approval is appropriat:
purposes of satisfying Section 162(m), Section d23ection 409A of the Code or any applicable aulésting standard of any stock
exchange, automated quotation system or similarozgtion. Nothing in the 2005 Plan restricts tlmmPensation and Organization
Committee's ability to exercise its discretionamgt@rity to administer the plan as provided in 2005 Plan, which discretion may be
exercised without amendment to the 2005 Plan. Moramay, without the consent of a participant,ugalthe participant's rights under any
outstanding grant.

Adjustments

The impact of a person becoming a beneficialavof more than 50% of the total voting power lbEtock of the company entitled to vote
for the directors of the company, a merger, sakalajr substantially all of the assets of the campin one transaction or a series of related
transactions, or other reorganization of the comganthe outstanding stock options, stock apprieziaights, restricted stock, restricted
stock units and stock bonuses granted under thg P& shall be specified in the agreement reldtirthese events, subject to limitations
restrictions set forth in the 2005 Plan. Such agexg may provide for, among other things, assumpifooutstanding awards, accelerated
vesting or accelerated expiration of outstandingra, or settlement of outstanding awards in cash.

U.S. Tax Consequences

Stock option grants under the 2005 Plan maiyteaded to qualify as incentive stock options urtsiection 422 of the Code or may be non-
qualified stock options governed by Section 82hef Code. Generally, no federal income tax is payhbla participant upon the grant of a
stock option and no deduction is taken by the camppnder current tax laws, if a participant exsesi a nomualified stock option, he or s
will have taxable income equal to the differenceneen the market price of the stock on the exeitéde and the stock option grant price.
company will be entitled to a corresponding dedwrctin its income tax return. A participant will leawo taxable income upon exercising an
incentive stock option if the shares received &id for the applicable holding periods (except @ilggrnative minimum tax may apply), and
the company will receive no deduction when an itiwerstock option is exercised. The treatment fpagicipant of a disposition of shares
acquired through the exercise of an option dependsow long the shares were held and on whethestthees were acquired by exercising
incentive stock option or a non-qualified stockiopt The company may be entitled to a deductiahéncase of a disposition of shares
acquired under an incentive stock option beforegfty@icable holding periods have been satisfied.
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Restricted stock and restricted stock unitsadse governed by Section 83 of the Code. Genenadiyaxes are due when the award is made,
but the award becomes taxable when it is no losgbject to a "substantial risk of forfeiture” (j.becomes vested or transferable). Incom:
is paid on the value of the stock or units at aadjrrates when the restrictions lapse, and theamital gains rates when the shares are sold.

The grant of a stock appreciation right wilt nesult in income for the participant or in a tieduction for the company. Upon the settler
of such a right, the participant will recognize ioaty income equal to the aggregate value of tlyeneat received, and the company genei
will be entitled to a tax deduction in the same anto

In general, participants will recognize ordinarcome upon the receipt of shares or cash wiheaet to other awards granted under the
2005 Plan and the company will become entitleddeduction at such time equal to the amount ofrimeoecognized by the participant.

As described above, awards granted under t68 Pan may qualify as "performance-based compemsainder Section 162(m) in order
to preserve federal income tax deductions by timepamy with respect to annual compensation requdrds taken into account under Section
162(m) that is in excess of $1 million and paidte of the company's most highly compensated execofficers. To so qualify, options and
other awards must be granted under the 2005 Planchynmittee consisting of two or more "outsidecliors" (as defined under Section 162
regulations) and satisfy the 2005 Plan's limitloa tbtal number of shares that may be awardedyt@aa participant during any calendar y
In addition, for awards other than options to dyatihe grant, issuance, vesting or retention efdlwvard must be contingent upon satisfying
one or more of the performance criteria descritiexa, as established and certified by a commitasisting solely of two or more "outside
directors."

The foregoing is only a summary of the effddiederal income taxation on the participant areldbmpany under the 2005 Plan. It does
purport to be complete and does not discuss thedasequences arising in the context of a partitipaleath or the income tax laws of any
municipality, state or foreign country in which tharticipant's income may be taxable.

Plan Benefits

On February 11, 2005, Mr. Hook was awarded @ $tares of restricted stock under the 2005 Plamawalue of $118,930 as of the grant
date, subject to approval of the 2005 Plan by tegany's shareholders. Restrictions on these shétéapse upon the earlier of the
company reaching certain performance criteria drfay 11, 2012.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E
"FOR" THE ADOPTION OF THE
2005 STOCK INCENTIVE PLAN

PROPOSAL 3

AMENDMENT TO CERTIFICATE OF INCORPORATION TO
CHANGE NAME TO GREATBATCH, INC.

The board has determined that the company'e isluould be changed to Greatbatch, Inc. The pumpicthe name change is to reflect the
developments in the breadth and scope of the coyfplansiness over the past decade.

The company was named after Wilson Greatb#tehinventor of the implantable cardiac pacemakerfaunder of the company's wholly
owned subsidiary, Wilson Greatbatch Ltd., in 1970.

In 1997, the company was incorporated in conoeavith a managemeréd buyout of Wilson Greatbatch Ltd. Since thee, tbmpany he
become a leading developer and manufacturer odmlgtbatteries, but also capacitors, filtered fdedughs, engineered components and
enclosures used in implantable medical devices.cbhgpany also develops and manufactures high pegioce batteries and battery packs
used in demanding non-medical applications.

The board has concluded that Wilson Greathiatatore closely associated with his invention &f itthhplantable cardiac pacemaker and
related implantable batteries. The board beliehasthe name Greatbatch, Inc. is more represeatafithe company's current broad
technology offerings while also sustaining the imaot link to Mr. Greatbatch.
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Changing the corporate name in the manner gexpwill not change the company's corporate strectu

The board has reserved the right, in the eserof its discretion, to withdraw this proposakfreonsideration by stockholders prior to the
holding of the Annual Meeting. Furthermore, theddaas also reserved the right, in the exercists afiscretion, to abandon such proposed
amendment without further action by the stockhaldgrany time prior to the effectiveness of thiadilof the amendment with the Secretar
State of the State of Delaware, notwithstandingeyzd of the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE "FOR" THE AMENDMENT TO CERTIFICATE OF INCORP ORATION
TO CHANGE THE COMPANY'S NAME TO GREATBATCH, INC.

Corporate Governance and Board Matters

The business of the company is managed undatitaction of the board. In June 2003, the bodapted Corporate Governance Guidel
for the company. These Guidelines reflect the camisacommitment to good corporate governance. Thaext of the Guidelines is post
on the Investor Resource Center section of the eowip website at www.greatbatch.com.

The board has also adopted a Code of Businesduct and Ethics for all directors, executive adfs and employees of the company.
full text of the Code is posted on the Investordtese Center section of the company's website.

Board Independence, Meetings and Committees of th&oard

The board evaluates each director's indeperdienaccordance with criteria set forth in the camgs Corporate Governance Guideli
which provide that a director is independent ifdreshe is neither a current nor former employeefticer of the company and does
receive any remuneration from the company, eithexctly or indirectly, in any capacity other thas a director, and is not a partne
controlling shareholder or executive officer of asganization that has a business relationship thighcompany. Applying these criteria
board has determined that all of its members, otw@n Mr. Voboril, are "independent.” The board ktending Audit, Compensation ¢
Organization, Corporate Governance and Nominatimdy 3cience and Technology Development Committeash Eommittee has a writ
charter posted on the Investor Resource Centapsedftthe company's website.

The board held seven meetings in 2004 of whigh were held telephonically. Each director attehdeleast 75% of the meetings of
board and meetings of the committees of the boandtdch each director served.

The Audit Committee consists of Messrs. Sum(@éair), Summers and Wareham. The Audit Commiti@@sary purpose is assisting
board in overseeing the (i) integrity of the comygarfinancial statements, (i) company's compliandth legal and regulatory requirements,
(iii) company's independent auditor's qualificatioand independence, (iv) performance of the comipaimyernal audit function ai
independent auditor and (v) company's system dflalisre controls and system of internal controlgarding finance, accounting, le
compliance and ethics that management and the haaelestablished. The Audit Committee had ten imgetn 2004.

The Compensation and Organization Committeesists1of Messrs. Summers (Chair), Summer and Sedgrifhe Compensation &
Organization Committee's primary purpose is esthbiig the company's executive compensation philosdpat will attract, retain ai
motivate superior executives and ensure that seeiacutives of the company and its wholly ownedsgliries are compensa
appropriately in a manner consistent with the camsp#@on philosophy, internal equity considerationsmpetitive practice and t
requirements of the appropriate regulatory bodig® Compensation and Organization Committee alsairasters the company's 1997 i
1998 stock option plans, the company's eamployee director stock incentive plan and the camgjs 2002 restricted stock plan. -
Compensation and Organization Committee had seestings in 2004.

The Corporate Governance and Nominating Comamitionsists of Messrs. Soderberg (Chair), SanfardMiller and Mrs. Bailey. Th
Corporate Governance and Nominating Committee iflemgualified individuals to become members af tioard, recommends to the bc
the selection of director nominees, develops andmenends to the board a set of corporate goverraneiples applicable to the compa
evaluates the effectiveness of the board and éstieBl corporate governance principles. The Corpotabvernance and Nominat
Committee reviews with the board, on an annualshabe composition of the board, and whether thmpamy is being well served by -
directors taking into account their independenage, askills, experience and availability for servicehe Corporate Governance
Nominating Committee recommends director nominedasée board considering the factors discussed aleeided that no director may
on the board of, or beneficially own stock in (othigan through mutual funds or similar ndiscretionary, undirected arrangement), any @
company's competitors in its principal lines of iness. The Corporate Governance and Nominating Gtieermay, and has sole authority
retain a search firm to assist in identifying dfiedl director candidates. The Corporate GovernameeNominating Committee's policy is
consider director candidates recommended from alkces, including stockholder recommendations,ht® éxtent those candidates °
improve the board's composition based on the faal@mcussed above. The Corporate Governance andhbliimy Committee uses the se
process for evaluating candidates for director m#lgas of the source of the recommendation. Stdden® wishing to subn
recommendations for candidates to the board muystlgunformation in writing regarding the candiddtethe Corporate Governance
Nominating Committee at the company's executivecesf in Clarence, New York. The information shoimglude, at minimum, tt
candidate's name, biographical information, quadifibns and availability for service. The Corpor@vernance and Nominating Commi
had five meetings in 2004.
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The Science and Technology Development Comenittensists of Dr. Miller (Chair), Mr. Wareham anddVBailey. The Science a
Technology Development Committee periodically exsssi management's direction and investment in thmpaay's research a
development, as well as in its technology initiativand advises the board on scientific mattersitichide major internal projects, interact
with academic and other outside research organimtand the acquisition of technologies and praduthe Science and Technol
Development Committee had three meetings in 2004.

Executive Sessions of the Board

The independent nananagement directors, consisting of all currenealors except for Mr. Voboril, meet without managema
regularly scheduled executive sessions at the wsioel of each regular quarterly board meeting anduah other times as they de
appropriate. Mr. Sanford acts as lead independestitdr at all executive sessions.

Communications with the Board

Any stockholder who wishes to communicate weitlard members or with the lead independent direntyr do so electronically by send
an email to Messrs. Sanford or Summer via the Whistiefglr Information page of the Investor Resource €eséction of the compan
website found at www.greatbatch.com, by leavingafidential voicemail message for either Mr. Sadf¢r16-7595501) or Mr. Summt
(716-7595508), or by writing to the following address: Bdaof Directors, Wilson Greatbatch Technologies,.,Ir8645 Wehrle Drive
Clarence, NY 14031.

Compensation of Directors

The company pays an annual retainer paid inshdres of the company's stock closest to theevafu$20,000 for the lead director :
$10,000 for each other director who are not fisle employees of the company or any of its atfi&a This annual retainer will be paid in
month of January based upon completion of the year of service and based upon the price of tihepamy's stock recorded as of the ¢
of business on the last trading day of the prideradar year. Partial year appointments will receiverorata annual retainer based upon
number of months of service in the appointment yalrshares of stock are issued from the compaaythorized and unissued shares an
issued without registration. Therefore all suchcktmust be held by the director for a minimum ot qgrear after receipt. Noemploye!
directors also receive a (i) $3,000 fee for att@iwdain person at meetings of the board and a $£€60f attended telephonically and
$2,000 fee for attendance in person at meetings cdmmittee of the board and a $1,000 fee if addn@lephonically. In the case c
committee chairperson or the lead independenttdireihe fee payable to the nemployee director is $4,000 if attended in persmh $2,00!
if attended telephonically. In addition, all dirext are reimbursed for travel expenses and othenfepocket costs incurred by themselves
their spouses in connection with attendance at img=talthough incremental expenses attributedptmuses are taxable income to
directors. Non-employee directors of the compargp akceive benefits under the company's employee director stock incentive pl
Benefits under the plan are granted as optionsutohase shares of the company's common stock aineetstock awards. Retainer st
awards are stock awards granted to the directbisabr her request in lieu of receiving all or atpm of the annual cash retainer descr
above. On the effective date of the plan and the dlaat an individual first becomes a nemployee director, each such directc
automatically granted an option to purchase 5,0@0es of the company's common stock. In additio@,btoard may, in its discretion, gr
additional stock options to non-employee direcfoym time to time.

EXECUTIVE OFFICERS

The company's principal executive officers, #ralr respective ages and positions as of AprilZZ®5, are as follows:

Name Age Position

Edward F. Voboril* 62 C?fairman of the Board, President and Chief Exee
Officer

Lawrence P. Reinhold 45 Executive Vice President and Chief Financial Office

Thomas J. Hook 42 Executive Vice President and Chief Operating Office

Larry T. DeAngelo 58 Senior Vice President, Administration and Secretary

Thomas J. Mazza 51 Vice President and Corporate Controller

* Mr. Voboril's biographical information is provideabove under "Proposal 1. Election of Directors."
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Lawrence P. Reinhold has served as the company's Executive Vice PrasaehChief Financial Officer since June 2002. bgr2001, Mr
Reinhold was Executive Vice President and ChiefRaial Officer of Critical Path, Inc. From 19822600, Mr. Reinhold served in a vari
of positions with PricewaterhouseCoopers, most nigeas Managing Partner of its Technology, Infotim@Communications at
Entertainment/Media Practice in the Midwest regidthe United States.

Thomas J. Hook has served as the Company's Executive Vice PrdasaehChief Operating Officer since September 2@eginning ir
2002, Mr. Hook was employed by CTI Molecular Imagimhere he had served most recently as PresidéhiS@utions Group. From Mar
2000 to July 2002, Mr. Hook was General Managenckanal and Molecular Imaging for General Electfledical Systems. From 1997
2000, Mr. Hook worked for the Van Owen Group Acdfios Company and earlier, Duracell, Inc.

Larry T. DeAngelo has served as the company's Senior Vice Presiddnijnistration, since December 2000 and as Segresiace Jul
1997. Mr. DeAngelo also served as Vice Presideninifistration of the company and the company's geessor from November 1991
December 2000. Prior to joining the company's predsor, Mr. DeAngelo was the Director of InternagloHuman Resources of Rockv
International Corporation. Mr. DeAngelo is currgrél member of the Payment and Health Care Deli@ymittee of AdvaMed and botl
director of the Buffalo Hearing and Speech Cerdardn-profit organization) and member of its agditnmittee.

Thomas J. Mazza has served as the company's Vice President and@oepController since November 2003. Prior toijzgnthe compan
Mr. Mazza served in a variety of financial roleacg 1978 with Foster Wheeler Ltd. including servasy Vice President and Corpol
Controller; Principal Accounting Officer; Vice Pident, Financial Systems; and Vice President, Fr@fPlanning and Analysis.

EXECUTIVE COMPENSATION

The following table discloses compensationtf@ company's 2004, 2003 and 2002 fiscal yearsvextdy the company's Chairman of
Board, President and Chief Executive Officer andthy company's four most highly compensated exexwifficers (other than the Ch
Executive Officer) who served as such at the ctddiescal year 2004, referred to in this proxy etaent as the Named Executive Officers.

SUMMARY COMPENSATION TABLE

Annual Compensation

Awards
Other Annual Restricted  Securities All Other
Compensation Stock Underlying Compensation
Name and Principal Position Year Salary Bonus (1) Awards(2) Options (3)

Edward F. Vobori 2004 $ 416,92: $ 100,000 (4 $ - 5,00(C 61,50 $ 14,30t
Chairman of the Board, 2003 $ 356,84t $ 495,000 (5 $ -- 5,00( 67,50 $ 14,20(
President and 2002 $ 351,25( $ 100,000 (6 $ - 25,00( 83,060 $ 40,20(
Chief Executive Office

Lawrence P. Reinhold (8) 2004 $ 318,26¢ $ 170,100 (4 $ - 1,00 12,300 $ 14,30t
Executive Vice President ai 2003 $ 285,19 $ 332,100 (5 $ 141,04t 1,00 13,50 $ 14,20(
Chief Financial Officer 2002 $ 153,36! $ 45,000 (6 $ - 1,00( 82,32( % 17,63:

Thomas J. Hook (9) 2004 $ 103,750 $ $ 54,89¢ 5,00( 50,00 $ 7,02¢
Executive Vice President al
Chief Operating Officer

Larry T. DeAngelc 2004 $ 239,23. $ 129,000 (4 $ 1,00( 12,300 $ 14,30t
Senior Vice President, 2003 $ 214,62: $ 243,600 (5 $ 1,00 13,50C $ 14,20(
Administration and Secretary 2002 $ 181,00( $ 50,000 (6 $ 4,50( 19,337 % 38,29¢

Thomas J. Mazza 2004 $ 175,000 $ 79,600 (4 $ 29,62¢ 20C 2,80C $ 12,42t
Vice President and 2003 $ 26,92 $ 20,000 (7 $ - - 4668 $ 1,34¢

Corporate Controlle

(1) Represents payments made for relocation experide other annual compensation is reported for Naened
Executive Officers because perquisites and perdmafits otherwise did not exceed the lesser 6fCE® or 10% of
the total annual salary and bonus reported foretioéficers.

(2) Each Named Executive Officer has the rightdtevthe shares of restricted stock and to receiyedavidends paid on
such shares. There were 40,300 restricted stockrgd in the aggregate with a fair market valu&@®3,526 at the
end of fiscal year 2004. On October 1, 2004, Mesgoboril, Reinhold, DeAngelo, and Mazza were avear$000,
1000, 1000, and 200 shares of restricted commadk stespectively, and on October 5, 2004, Mr. Haals awarded
5000 shares pursuant to the company's 2002 restratbck plan; restrictions on these shares wibdaon the earlier
of the date that annual diluted earnings per sBRS) reaches $2.88, or October 1, 2011 for Mes&boril,
Reinhold,
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(3)

(4)
()
(6)
(7)
(8)
(9)

DeAngelo, and Mazza, respectively or October 51201 Mr. Hook. At the end of fiscal year 2004 tredue of these
shares was $112,100 for Messrs. Voboril and Ho2R,420 for Messrs. Reinhold and DeAngelo, and $4fé8Mr.
Mazza. On November 1, 2003, Messrs. Voboril, Rduhand DeAngelo were awarded 5000, 1000, and $6@6es
of restricted common stock, respectively, purstiaihe company's 2002 restricted stock plan; i&g&iris on these
shares will lapse on the earlier of the date thatial EPS reaches $2.40 or November 1, 2010. A¢nideof fiscal
year 2003 the value of these shares was $214,290rfd/oboril and $42,850 for Messrs. Reinhold aeAngelo.
On November 15, 2002, Messrs. Voboril, Reinhold] BeAngelo were awarded 5000, 1000, and 1000 sloéres
restricted stock, respectively, pursuant to themamy's 2002 restricted stock plan; restrictionshase shares will
lapse on the earlier of the date that annual EB&hes $2.00 or November 15, 2009. At the end oéffigear 2002 the
value of these shares was $143,500 for Mr. Volzordl $28,700 for Messrs. Reinhold and DeAngelo. ©Ovexhber
15, 2002, Messrs. Voboril and DeAngelo were alsaraed 20,000 and 3,500 shares, respectively, puirtushe
company's 2002 restricted stock plan; restrictimmshese shares lapsed 50% on November 15, 2003086dn
November 15, 2004. At the end of fiscal year 20@2ualue of these shares was $574,000 for Mr. \ibaod
$100,450 for Mr. DeAngelc

For fiscal year 2004, represents (i) the comfsamatching contributions to the Amended 401(lgnPbf $4,305 for
each of Messrs. Voboril, Reinhold and DeAngelo,838, for Mr. Hook, and $3,675 for Mr. Mazza and (ile
company's 2004 defined contribution to the Amendeti(k) Plan of $10,000 for each of Messrs. Vobdiinhold
and DeAngelo, $5,188 for Mr. Hook and $8,750 for. Mtazza, which contributions consist of 581 shastshe
company's common stock for each of Messrs. VobRsginhold and DeAngelo, 302 shares of the compamytsmon
stock for Mr. Hook, and 508 shares of the compangtemon stock for Mr. Mazza. Amounts reported emnit (ii)
were earned in fiscal year 2004 and paid in figealr 2005. The company's employee stock ownersaip pr ESOP,
was merged into the Amended 401(k) Plan as of AMe2004. For fiscal year 2003, represents (i) dhmpany's
matching contributions to the 401(k) Plan of $4,200each of Messrs. Voboril, Reinhold and DeAngafa (ii) the
company's 2003 defined contribution under the E®O$10,000 for each of Messrs. Voboril, Reinholc&cAdgelo
and $1,346 for Mr. Mazza, which contributions cehsif 268 shares of the company's common stocledah of
Messrs. Voboril, Reinhold, DeAngelo and 36 sharéthe company's common stock for Mr. Mazza. Amounts
reported in item (ii) were earned in fiscal yeaB2@nd paid in fiscal year 2004. The stock bonusmaney purchase
components of the company's ESOP were combinedomostock bonus plan as of December 31, 2002fiscal
year 2002, represents (i) the company's matchimgribations to the 401(k) Plan of $4,200 for Mr. hawil, $3,067
for Mr. Reinhold, $3,801 for Mr. DeAngelo, (ii) thmompany's 2002 cash profit sharing earnings c®@Bfor Mr.
Voboril, $2,300 to Mr. Reinhold, $2,715 to Mr. Dedelo, (iii) the company's 2002 profit sharing cdnition under
the stock bonus component of its ESOP of $6,000Mor Voboril, $4,601 for Mr. Reinhold, $5,730 for M
DeAngelo, which contributions consist of 238, 18@ #27 shares of the company's common stock, régglgc and
(iv) the company's 2002 defined contribution untter money purchase component of its ESOP of $10@0Mr.
Voboril, $7,668 for Mr. Reinhold and $9,050 for MPeAngelo, which contributions consist of 396, 394d 358
shares of the company's common stock, respectid@hpunts reported in items (ii), (iii) and (iv) weearned in fiscal
year 2002 and paid in fiscal year 20

Represents amounts earned in fiscal year 2004 whiltbe or have been paid in fiscal year 20
Represents amounts earned in fiscal year 2003 wikeh paid in fiscal year 200

Represents amounts earned in fiscal year 2002 wirch paid in fiscal year 200

Represents amounts earned and paid in fiscal 3&8.

Began employment in June 20l

Began employment in September 20
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Stock Options

The following table sets forth information cenging stock option grants made to the Named Ekaexufficers in fiscal year 200
including the potential realizable value over tha year term of the options, based on assumed oateck appreciation of 5% and 1(
compounded annually. These assumed rates of appioeciare mandated by the rules of the United St&ecurities and Exchar
Commission, or the SEC, and do not represent thgpaay's estimate of future stock price performaAotual gains, if any, on stock opti

exercises will be dependent on the future perfoceani the company's common stock.

OPTION GRANTS IN LAST FISCAL YEAR

Individual

Grants

Potential Realizable Value

Numbg( of Percentage of at Assumed Rates of

Securities Total Options Stock Appreciation Price

Underlying Granted in Exercise for Option Term

Options Fiscal Year Price Expiration
Name Granted 2003 ($/sh) Date 5% 10%

Edward F. Voboril 61,50( 23.2% $ 2750 6/30/14 $ 2,754,86: $ 4,386,66
Lawrence P. Reinhol 12,30( 4.6% $ 27.5( 6/30/14 $ 550,97: $ 877,33.
Thomas J. Hook 50,00( 18.9% $ 16.7C 6/30/14 $ 1,360,12° $ 2,165,77
Larry T. DeAngelc 12,30( 4.6% $ 2750 6/30/14 $ 550,97 $ 877,33:
Thomas J. Mazza 2,80 1.1% $ 27.5C 6/30/14 $ 125,42 $ 199,71¢

The following table sets forth information cenging the number of shares and the value of optiatstanding as of December 31, 200
each Named Executive Officer. The values of intiamey options have been calculated on the basasvafuation of $22.42 per share,

closing price per share of the company's commarksta the NYSE on December 31, 2004, less the egdgk exercise price.

OPTION EXERCISES AND YEAR-END OPTION VALUES

Number of Number of Securities Value of Unexercised
Shares Underlying Unexercised In-the-Money Options
Acquired Value Options at December 31, 2004 at December 31, 2004
Name On Exercise Realized Exercisable Unexercisable Exercisable Unexercisable

Edward F. Voboril 10,00( $ 349,20( 295,86« 63,68t $ 1,715,15' $ 1,39¢
Lawrence P. Reinhold 8,374 % 101,86¢ 48,14¢ 46,587 $ o $ O
Thomas J. Hook O O 7,80( 42,200 $ 44,61¢ $ 241,38¢
Larry T. DeAngelo 25,600 $ 893,95: 64,97 12,700 $ 368,73¢ $ u]
Thomas J. Mazza 0 0 2,79¢ 4,667 $ o $ 0

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information regiagithe company's equity compensation plans asecEbber 31, 2004.

@)

(b)

(c)

Plan Category

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights
or upon vesting of

Weighted-average
exercise price of
outstanding options,
warrants and rights;
Weighted-average
share price of

Number of securities
remaining available
for future issuance

under equity
compensation plans

(excluding securities

Equity compensation plans approved
by security holders (1)

Equity compensation plans approved
by security holders (2)

Equity compensation plans not
approved by security holders

Total

shares granted under restricted stock reflected in
restricted stock plan shares granted column (a))
1,249,854 $23.68 430,183

40,300 $30.47 132,700

g O =

1,290,154 $23.89 612,883
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(1) Consists of the company's 1997 stock option pl&881stock option plan and namployee director stock incentive pl
pursuant to which options to purchase shares ofdhgany's common stock are outstanding and mayarged in the future.

(2) Consists of the company's 2002 restricted stock, glirsuant to which shares of the company's comstock have be
awarded and may be awarded in the future.

Employment Agreements

On July 9, 1997, the company entered into apl@gment agreement with Mr. Voboril, the compar@tsairman of the Board, President
Chief Executive Officer. This agreement expiredJane 30, 2001 but automatically extends for additi@neyear periods until the compsz
or Mr. Voboril gives notice to terminate not letan twelve months prior to the proposed terminatiate. The company currently pays
Voboril $430,000 annually. The Compensation anda@ization Committee and the Board of Directors thasright to increase Mr. Vobori
salary. Under this agreement, Mr. Voboril is eatitlto receive a bonus equal to 100% of his curbase salary if the company achie
financial targets set by the Board of Directors egftected in the company's annual budget.

If the company terminates Mr. Voboril's emplagmh "without cause" or if Mr. Voboril terminatesshemployment for "good reason,"
such terms are defined in the agreement, the compas agreed to pay to Mr. Voboril the greater 2855000 or his current annual b
salary and a bonus for the year of termination kgua percentage of his base salary. If the compaminates his employment without ca
within six months before, or twelve months aftefchange of control" of the company, as that tesrdéfined in the agreement, the comg
will pay Mr. Voboril an amount equal to his curremtnual salary and a bonus equal to 100% of hisegtibase salary. In addition,
unvested stock options held by Mr. Voboril will aatatically vest and he will have the right to exsgall unexercised options.

If the company terminates Mr. Voboril's emplaymh for "cause,” as that term is defined in thesagrent, or if Mr. Voboril terminates |
employment without good reason, the company wilf pam his accrued base salary and other compemsé#it has accrued as of
termination date. However, the company will not péry VVoboril an annual bonus if the company tern@sahis employment with cause, .
any stock options granted to Mr. Voboril that havat vested will be forfeited and canceled. If thmmpany terminates Mr. Vobori
employment for cause, the company may, at its ielecpurchase all of his shares and vested stotikrapat the lesser of the shares' co
fair market value. So long as Mr. Voboril's emplamhis not terminated without cause, he has agne¢do solicit any of the compan
employees or to compete, directly or indirectlythathe company during his employment and for twargafter his employment ends.

Mr. Reinhold accepted employment with the conyppursuant to the terms of an offer of employmietter, dated May 29, 2002,
amended. Mr. Reinhold currently receives an angalary of $325,000, and is entitled to one yeaevkerance payments if his employme
involuntarily terminated by the company or volufitaterminated by him for "good reason," as thatrteés defined in the change of con
agreement between the company and Mr. Reinholdidirg those provisions of the definition requiriaghange of control event. The te
of this change of control agreement are descrilbeiithe heading "Change of Control Agreementshigproxy statement.

Mr. Hook accepted employment with the compangspant to the terms of an offer of employmentlettiated August 9, 2004. Mr. Hc
currently receives an annual salary of $325,000,isentitled to one year of severance paymettsi€Employment is involuntarily terminat
by the company or voluntarily terminated by him Tgood reason," as that term is defined in the gbhaof control agreement between
company and Mr. Hook, excluding those provisionshef definition requiring a change of control eveéltte terms of this change of con
agreement are described under the heading "Chdr@entrol Agreements” in this proxy statement.

Mr. DeAngelo currently receives an annual satdr$240,000 and is entitled to receive one yéareoerance payments if his employme
involuntarily terminated by the company or volufitaterminated by him for "good reason," as thatrteés defined in the change of con
agreement between the company and Mr. DeAngeldudixg those provisions of the definition requiriagchange of control event. 1
terms of this change of control agreement are destiunder the heading "Change of Control Agreesidntthis proxy statement.

Change of Control Agreements

The company has entered into change of coagmtements with Messrs. Voboril, Reinhold, HobleAngelo, Mazza and certain ot
officers of the company. These agreements prowdehe continued employment of the executive fquesiod of two years following
"change of control" of the company, as that terrdéfined in the agreement. During this tyear period, the executive would continue ti
employed and compensated commensurate with hisrgudsition and compensation prior to the changeoafrol. The agreement termine
(i) upon the executive's death or disability, {@y "cause" or (iii) by election of the executiver f'good reason," as such terms are defin
the agreement.

If the company terminates the agreement otiear for death, disability or cause, or the exeeutérminates the agreement for good re
after a change of control, then the executive hdllpaid an amount equal to (i) two times his orlighest annual salary for the thrgeal
period prior to the date of termination, (ii) theseage annualized bonus paid to
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the executive during the three year period priotht date of termination, (iii) two times the compa total contributions to the compat
retirement plan with respect to the executive far year preceding the termination, (iv) that partid any, of the company's contributior
the executive's 401(k), savings or other similalviidual account plan that is not vested as ofdhte of termination, plus an amount t
when added to this unvested contribution, wouldsbfficient after applicable taxes to enable thecakge to net an amount equal to
unvested contribution and (v) $25,000 for outplaestmservices utilized by the executive. Moreovér,uavested stock options, stc
appreciation rights and restricted stock held ey ékecutive pursuant to any company stock plan,imihediately become fully vested ¢
exercisable. The executive and his or her famigyalso entitled to continued coverage under thepemyis medical and other benefits p
for a period of two years on the same terms upoiclwbkuch coverage was provided prior to such temtion. The company will also me
any additional tax grosgp payment to the executive as may be necessaeymburse the executive for any federal or statésextax liability
with respect to any severance payment, other lesrefix gross-up payment made under the changentfol agreement.

Stock Option Plans

The company has two stock option plans thatideofor the issuance of nonqualified and incenstack options to its key employees
key employees of its subsidiaries. The terms otthrapany's 1997 stock option plan and 1998 stotkmplan are substantially the same
both plans are administered by the company's Cosagtiem and Organization Committee. The 1997 stqtioon plan authorizes the issua
of options to acquire up to 480,000 shares of comstock and the 1998 stock option plan authorizesgsuance of options to acquire u
1,220,000 shares of common stock. Options grantdeénthe 1997 and 1998 stock option plans genevally over a three-to- fiveear perio
and the vesting period can be accelerated depenging the achievement by the company of performataedards, including earnir
targets. Options expire ten years from the datéhefgrant. Options are granted with exercise premsal to the fair market value of
common stock on the date of the grant. Options igdigeare nontransferable, other than by will or the laws ofasd and distribution and ¢
exercisable only by the grantee while the grargeadive. Both of the stock option plans contairharmge of control provision. If a change
control of the company occurs, at the discretiothef company's Compensation and Organization Caeenieach option granted under
stock option plans may be terminated. If this osctite company must pay each optionholder an anemrdl to the difference between
fair market value of each share and the exercise per share. This amount would be payable upertlising of a transaction that result
a change of control.

The company has a nemployee director stock incentive plan which hasnb&pproved by the company's stockholders andges\for th
issuance of non-qualified stock options to mamployee directors to purchase up to 100,000 sldrd®e company's common stock fronm
treasury, subject to the terms of the plan. The @@mation and Organization Committee administexptan. Options granted under the |
become exercisable in three equal annual instateneeginning on the first December 31, which igast six months after the date of gr
and on the two succeeding occurrences of Decembepr8vided that the individual continues to seagea noremployee director of tl
company on each such date. Each stock option tatesron the tenth anniversary of the date of graless earlier terminated pursuant tc
terms of the plan. The plan contains a change ofrabprovision under which, upon the occurrenceaathange of control in the compe
each stock option may, at the discretion of therdhobe terminated within a specific number of dajter notice to the holder of the st
option and each such holder will receive, in respé@ach share of common stock for which the simutkon then is exercisable, an amc
equal to the excess of the then fair market valusush share of common stock over the exerciseeppiEr share payable in the s:
consideration received by the stockholders of tragany upon the closing of the transaction thatlte# the change of control.

Restricted Stock Plan

The company has a 2002 restricted stock planhaas been approved by the company's stockhodahet provides for the granting of st
awards to the company's employees. The CompensatiorOrganization Committee administers the pldre fumber of shares that
reserved and may be issued under the plan cannee@xX00,000. Restricted stock awards are eittmer-tiested or performancsested base
on the terms of the individual award agreement.ePusted restricted stock vests 50% on the firstvameary of the date of the award
50% on the second anniversary of the date of therdawPerformanceested restricted stock vests upon the achievewofecgrtain annui
diluted earnings per share targets by the compattyecsseventh anniversary date of the award.

Incentive Compensation Plans

The company maintains a cash based key managéncentive plan that includes a number of key agament employees who rece
annual incentive compensation based upon targataddial performance goals and the achievemertasfeg goals by the company. The re
of these incentives varies depending upon the lefsétie manager and his or her ability to impaet tbmpany's performance, as well as
level of achievement of those financial goals by ¢bmpany.
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Stock contribution to Amended 401(k) Plan

The company sponsored a dexmeraged Employee Stock Ownership Plan, or ES@®Prelated trust prior to June 29, 2004. Effeciivac
29, 2004, the ESOP was merged with the 401(k) Bleohthe Stock Bonus Plan into the Amended 401(&h.PUnder the terms of t
Amended 401(k) Plan, there is an annual definedribation equal to five percent of each employesigible annual compensation. T
contribution is made to the Amended 401(k) Plathanform of the company's stock.

Compensation and Organization Committee Interlocksand Insider Participation

In fiscal year 2004, Messrs. Summer, SummedgsSoderberg served on the Compensation and OrgamizZz2aommittee. No person w
served as a member of the Compensation and OrgianiZZommittee during fiscal year 2004 was (i) dficer or employee of the compa
or any of its subsidiaries during such fiscal y@arformerly an officer of the company or any @$ isubsidiaries or (iii) had any relations
requiring disclosure by the company under Item dORegulation S-K under the Securities Act of 1933.
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COMPENSATION AND ORGANIZATION COMMITTEE REPORT

Overview. The Compensation and Organization Committee is cisenh solely of directors who are not current anfer employees of tl
company. The Compensation and Organization Comenitsists of Messrs. Summer, Summers and SoderbeegCompensation a
Organization Committee is responsible for estabighthe compensation policies and administering ¢bepensation programs for
company's executive officers.

Compensation and Organization Committee Objectives. The primary purpose of the Compensation and Orgéiniz Committee is
establish the company's executive and director emsgtion philosophy that will attract, retain andtivate superior executives and en:
that senior executives and directors of the compand/its whollyewned subsidiaries are compensated appropriatedynranner consiste
with the compensation philosophy, internal equibngiderations, competitive practice and the reguéngs of the appropriate regulat
bodies. In addition, the Compensation and Orgaioiza&Eommittee is responsible for oversight andeevof the reporting relationships of
senior executive staff, the quality of the execmtteam and the process of succession planning amhgement development within
company.

The executive compensation program is genecaliyposed of base salary, discretionary performéocelis, and longerm incentives i
the form of stock options and restricted stock asarThe compensation program also includes varhmreefits, including a deferr
compensation program for some executives, as wdikealth insurance plans and programs, pensios,plaat are also available to all of
company's full-time associates.

Base Salary. The Compensation and Organization Committee annueMiews and approves the base salaries of execatficers, takin
into consideration individual performance, retentithe level of responsibility, the scope and camity of the position, and competiti
practices.

Incentive Compensation. The company maintains a cash based key managenmnttive plan that includes a number of key com
managers who receive annual incentive compensh#ead upon targeted financial performance goaldtemdchievement of these goals
the company. The range of these incentives vargemntding upon the level of the manager and hisgbéity to impact the compan
performance, as well as the level of achievemethage financial goals by the company.

Sock Plans. The company has several stock option grant progiaohsding company performance based vesting ang-ierm incentiv:
plan vesting. The company also has a restricteckgitan for some executives that is also basedasnpany performance vesting. Th
stock-option programs are used as both a recruitiolgfor key managers, as well as a retention toioéxecutive officers. Performanbase:
options are tied to the company's financial perfomoe goals and the achievement of those goalsebgdimpany. Long term incentive p
options are tied to executive officer retentionipes with the company. The 2005 Plan being subnhifte approval at this meeting
consistent with the company's desire to offer &lgtatock incentive compensation alternatives fihlecruiting and retention purposes.

Compensation of the Chairman of the Board, President and Chief Executive Officer. Compensation of the company's Chairman of the B
President and Chief Executive Officer, Edward Fb¥fd, is determined pursuant to his employmenteagrent. Under the employm
agreement, the company currently pays Mr. Vobo4B®%000 annually. The Compensation and Organizaliommittee and the Board
Directors have the right to increase his salarydésrthe employment agreement, Mr. Voboril is emtitto a bonus equal to 100% of
current base salary if the company achieves fimnargets set by the Board of Directors and rédiéén the company's annual budge
determining the level of base salary and bonusetpdid to Mr. Voboril in 2004, the Compensation &rganization Committee conside
both the value of Mr. Voboril to the company and/ geiactices for comparable performance in the itrgugor 2004, Mr. Voboril's ba
salary was increased to $430,000 from $380,000Mdboril earned total bonuses in 2004 of $100,0@tich were paid in 2005. The bonu
attributable to the company's achieving adjustedrfcial targets set by the board and reflectetdrcompany's adjusted annual budget d
2004 and Mr. Voboril's integral role in bringingaalt these results.

Respectfully submitted,

William B. Summers, Jr., Chair
Thomas S. Summer
Peter H. Soderberg

Members of the Compensation and Organization
Committee
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AUDIT COMMITTEE REPORT

The Audit Committee currently consists of MesSummer, Summers and Wareham, each of whom thel Bd Directors has determir
is "independent” in accordance with applicable &wd the listing standards of the New York Stock Haxge and qualifies as an "al
committee financial expert" under applicable rudéshe Securities and Exchange Commission. The tADdimmittee functions pursuant t
written charter, a copy of which is posted on tbmpany's website at www.greatbatch.com.

The Audit Committee reviewed and discussed itfiermation contained in the 2004 first, secondrdthand fourth quarter earnir
announcements with management of the company atepémdent auditors prior to public release. Thep atviewed and discussed
information contained in the 2004 first, second &midd quarters’ Forms 10-Q and full year KOwith management of the company .
independent auditors prior to filing with the Seties and Exchange Commission. In addition, the ifn@bmmittee met regularly wi
management, internal auditors and independentasadiin various financial and operational mattersluiding to review plans and scope
audits and audit reports and to discuss necesstona

In connection with the company's fiscal 200Asmidated financial statements, the Audit Comreitias:

» reviewed and discussed with management the conganglited consolidated financial statements
and for fiscal 2004;

 discussed with the company's independent audiersnatters required to be discussed by Stateme
Auditing Standards No. 61, Communication with thed& Committees, as amended, by the Aud
Standards Board of the American Institute of CieifPublic Accountants and SEC rule 2-07; and

» received and reviewed the written disclosures &medlétter from the company's independent auc
required by Independence Standards Board Standardl,Nindependence Discussions with Audit
Committees , as amended, by the Independence Standards Buoatdhave discussed with the audi
the auditors' independence.

Based on the reviews and discussions referred duwealihe Audit Committee recommended to the BodrDimectors, and the board |
approved, that the audited consolidated finandatkements referred to above be included in the emyip Annual Report on Form X0for
fiscal 2004.

Respectfully submittec

Thomas S. Summer, Chi
William B. Summers, Ji

John P. Warehai

Members of the Audit Committe
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AUDIT FEES

The following table sets forth the aggregatesfbilled by the company's independent account®whitte & Touche LLP, the memt
firms of Deloitte & Touche Tohmatsu and their regpee affiliates, or collectively, Deloitte, for séces provided to the company dur
fiscal years 2004 and 2003:

2004 2003
Audit Fees (a) $ 537,50C $ 210,70C
Audit-Related Fees (b) 281,00C 40,200
Total Audit and Audit-Related Fees 818,50C 250,90C
Tax Fees (c) 50,900 290,10C
All Other Fees - -
Total Fees (d) $ 869,40C $ 541,00

(@) In 2004, amount included $269,000 for attestateguired under Section 404 of the SarbaDekey Act
of 2002.

(b) In 2004, amount included $260,000 for internal cointonsulting services related to Section 404he
Sarbane-Oxley Act of 2002

(c) In 2004, amount primarily relates to tax researod #ax audits. In 2003, amount also included
compliance fees

(d) Audit Committee preapproval of services included in items (a), (b) 4odwas conducted in 2004 ¢
2003.

None of the services described above was apgrby the Audit Committee under the de minimis etioa provided under Securities ¢
Exchange Commission Regulation S-X, Rule 2-01(¢)(€E).

Audit Committee Pre-Approval Policy on Audit and Non-Audit Services

As described in the Charter of the Audit Contedit(Section 111.10), the Audit Committee must eaviand pre-approve both audit and non-
audit services to be provided by the company's gaddent auditor (other than with respectdeominimis exceptions permitted by t
Sarbanes-Oxley Act of 2002). This duty may be datieg) to one or more designated members of the ALmlihmittee with any such pre-
approval reported to the audit committee at itst megularly scheduled meeting. Approval of rewndit services will be disclosed to inves
in periodic reports required by Section 13(a) &f 8ecurities Exchange Act of 1934.
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PERFORMANCE GRAPH

The following graph compares for the thirjre month period ended January 2, 2004, the cuiveltotal stockholder return for the compe
the S&P SmallCap 600 Index, and the Coredata Ghodex, an index of over 100 medical instruments angply companies. The gre
assumes that $100 was invested on September 20,i2@0e common stock of the company, the S&P SbBagdl600 Index and the Corec
Group Index, and assumes reinvestment of divideTios.stock price performance shown on the follongngph is not necessarily indicat
of future price performance.

COMPARE CUMULATIVE TOTAL RETURN
AMONG WILSON GREATBATCH TECHNOLOGIES, INC.,
S&P SMALLCAFP 600 INDEX AND COREDATA GROUP INDEX
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9/29/00 12/29/00 12/29/01 1/3/03 1/2/04 12/31/04
Wilson Greatbatch

Technologies, Inc 100 123.50 159.61 125.46 187.32 98.01
Coredata Group Inde 100 96.64 110.49 91.52 134.12 159.61
S&P SmallCap 6C 100 101.26 107.88 92.10 127.82 156.77

Index

RELATED PARTY TRANSACTIONS

The company invested approximately $1 milliorBIOMEC, Inc. during 2001, and acquired approxiehal% of the outstanding shar
BIOMEC, Inc. is a small business researcher, de@erlaand manufacturer of advanced medical devidds. Sanford is an indire
shareholder, member of the executive committee naneéxecutive Vice Chairman of BIOMEC, Inc. In 2003@EC, Inc. sold assets of
Minneapolis operation, Biomec Cardiovascular, Itec.Medamicus, Inc. As a result of the asset sal@MEC, Inc. shareholders we
distributed shares in the new combined entity Empé¢dical, Inc. The company's new basis in BIOME®, is approximately $0.7 millio
which represents approximately 2% of the outstapdimares, and the company's basis in Enpath Mediealis approximately $0.3 millio
which represents less than 1% of the outstandiagesh

REQUIREMENTS FOR REPORTING SECURITIES OWNERSHIP

Section 16(a) of the Exchange Act requirescthrapany's executive officers and directors, andges who own more than ten percent
registered class of the company's equity securitesile reports of ownership and changes in owhigr with the SEC. Executive office
directors and greater than tparcent stockholders are required by SEC regulatiorfurnish the company with copies of all Sectidi{a
forms they file. To the company's knowledge, basaldly upon its review of copies of such forms fsined to it, or written representatis
from reporting persons that no such forms were iredufor those persons, the company believes thangl fiscal year 2004 all filin
requirements applicable to executive officers, @oes and greater than t@ercent beneficial owners were complied with exdkat Larry T
DeAngelo and Edward F. Voboril each failed to tiynféle a report on Form 4 with respect to an exaraf vested options.
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PROPOSALS OF STOCKHOLDERS

Any stockholder who intends to present a prapogended to be considered for inclusion in thexp statement for presentation at
company's 2006 Annual Meeting of Stockholders nsukimit such proposal so that the company receiveg December 30, 2005. T
proposal should be submitted to the company'sexfin Clarence, New York by certified mail, retueceipt requested, and should be dire
to the Secretary of the company. In addition, th@gany's bylaws require that notice of any business proposea $tockholder to be brou
before an annual meeting, whether or not proposeéhtlusion in the company's proxy statement, nogsteceived by the Secretary of
company not later than 90 days in advance of tinévarsary date of the prior year's annual meetivtgch for business proposed for the 2
Annual Meeting is February 23, 2006.

OTHER MATTERS

Management does not know of any matters torbsemted at this Annual Meeting other than thoséosth in this proxy statement and
the notice accompanying this proxy statement. Hepimatters should properly come before the AnMedting, it is intended that the prc
holders will vote on such matters in accordancé wieir best judgment.

A copy of the company's Annual Report on Fof¥KIfor fiscal year 2004 may be obtained without geaby any stockholder of record
written request made to Anthony Borowicz, Treasamedt Director of Investor Relations, Wilson Gre&tharechnologies, Inc., 9645 Wet
Drive, Clarence, New York 14031.

By Order of the Board of Directors,
LARRY T. DeANGELO
Senior Vice President,

Administration and Secretary

Clarence, New York
April 29, 2005
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THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION IS INDICATED, WILL BE VOTED "FOR" THE

PROPOSALS.

1. ELECTION OF
DIRECTORS

Nominees:

01 Edward F. Voboril

02 Pamela G. Bailey

03 Joseph A. Miller, Jr.

04 Bill R. Sanford

05 Peter H. Soderberg

06 Thomas S. Summer

07 William B. Summers, Jr.
08 John P. Wareham

FOR the
nominees listed

at left (except
as

marked to the
contrary
below)

WITHHOLD
AUTHORITY

to vote for the
nominee(s)
listed at left

(To withhold authority to vote for any individuabminee write his

or
her name in the space belo

Signature

Signature

2 .APPROVE WILSON GREATBATCH
TECHNOLOGIES, INC.
2005 STOCK INCENTIVE PLAN

3. APPROVE AMENDMENT TO AMENDED AND
RESTATED CERTIFICATE TO CHANGE NAME TO

GREATBATCH, INC.

Please
Mark Here

for Address
Change or
Comments
SEE REVERSE
SIDE

FOR AGAINST

FOR AGAINST

ABSTAIN

ABSTAIN

4 . In their discretion, upon such other business agpnaperly come before the Annual

Meeting or any adjournments.

I PLAN TO ATTEND
THE
ANNUAL MEETING

NOTE: Please sign as name appears hereon. Jomrewhould each sign. When signing as attornegeor, administrator, trustee or guardian, pleage full

A FOLD AND DETACH HERE A

title as such.

Vote by Internet or Telephone or Mail

24 Hours a Day, 7 Days a Week

Internet and telephone voting is available throigtb9 PM Eastern Time

the day prior to annual meeting day.

Your Internet or telephone vote authorizes the name proxies to vote your shares in the

same manner as if you marked, signed and returnedoyr proxy card.

Internet

http://www.proxyvoting.com/gb
Use the internet to vote your

proxy. Have your proxy card in

hand when you access the web

site.

Telephone
1-866-540-5760

Use any touch-tone telephone

OR to vote your proxy. Have your

proxy card in hand when you

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

call.

Mail
Mark, sign and date your
OR proxy card and return it in the
enclosed postage-paid
envelope.



PROXY PROXY

WILSON GREATBATCH TECHNOLOGIES, INC.

9645 WEHRLE DRIVE
CLARENCE, NEW YORK 14031
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS ON MAY 24, 2005

The undersigned hereby appoints Edward F. Voboril and Larry T. DeAngelo, and each of them, proxies with the powers the undersigned would possess if personally
present and with full power of substitution, to vote all shares of common stock of the undersigned at the Annual Meeting of Stockholders of Wilson Greatbatch Technologies,
Inc. to be held at Samuel's Grande Manor, 8750 Main Street, Williamsville, New York 14221, on May 24, 2005, and at any adjournment, upon matters described in the Proxy
Statement furnished with this proxy card and all other subjects that may properly come before the meeting.

IF NO DIRECTIONS ARE GIVEN, THE INDIVIDUALS DESIGNATED ABOVE WILL VOTE FOR THE NOMINEES FOR DIRECTOR LISTED IN THE PROXY
STATEMENT FURNISHED WITH THIS PROXY CARD, AND AT THEIR DISCRETION ON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE
MEETING

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

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

Address Change/Comments (Mark the corresponding box on the reverse side)
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Samuels Grande Manor - 8750 Main Street, Williamsville, NY

EXHIBIT A
WILSON GREATBATCH TECHNOLOGIES, INC.

2005 STOCK INCENTIVE PLAN



1 PREAMBLE

This Wilson Greatbatch Technologies, If@=2 Stock Incentive Plan, as it may be amended fiora to time (the "Plan"), is intended to
promote the interests of Wilson Greatbatch Techgiek Inc., a Delaware corporation ("WGT" and, tbge with its Subsidiaries, the
"Company"), and its stockholders by providing doffis and other employees and non-employee directdn® Company with appropriate
incentives and rewards to encourage them to emigiand continue in service to the Company andtmiae a proprietary interest in the long-
term success of the Company, while aligning theragts of key employees and management with thfabe stockholders.

This Plan is intended to provide a flexifsteemework that will permit the development and lempentation of a variety of stock-based
programs based on changing needs of the Comparggritpetitive market and the regulatory climate.

2 DEFINITIONS
As used in the Plan, the following defioits apply to the terms indicated below:

(@ "Award Agreement” shall mean thétten agreement between the Company and a Parnicipather document approved by the
Committee evidencing an Incentive Award.

(b) "Board of Directors" shall mean #eard of Directors of WGT.
(c) "Cause," and the term "for causellsmean,

(1) with respect to a Participaho is a party to a written employment agreemétit the Company, which agreement contains a
definition of "for cause" or "cause" (or words @dd import) for purposes of termination of employmhéhereunder by the Company, "for
cause" or "cause" as defined in the most recestici agreements, or

(2) in all other cases, as deieed by the Committee, in its sole discretiomtthne or more of the following has occurred: (A)
any intentional or willful failure, or failure due bad faith, by such Participant to substantipflyform his or her duties to the Company wil
shall not have been corrected within 30 days fadlhguritten notice thereof, (B) any misconduct logls Participant which is significantly
injurious to the Company, (C) any breach by sudtti¢deant of any covenant contained in the instrabqairsuant to which an Incentive
Award is granted, (D) such Participant's convictidnor entry of a plea of nolcontenderén respect of, any felony which results in, or is
reasonably expected to result in, economic or egpmurtal injury to the Company.

(d) "Change in Control", unless otherwise defined irAarard Agreement, occurs



(1) any "Person” (as such texmsed in Sections 13(d) and 14(d)(2) of the ErgleaAct of 1934), is or becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchakg, directly or indirectly, of more than 50% thfe total combined voting power of all
classes of capital stock of WGT normally entitled/ote for the election of directors of WGT; or

(2) the Board of Directors stzadprove a sale of all or substantially all of Hesets of the Company, in one transaction oriasser
of related transactions, or

(3) the Board of Directors stagdprove any merger or consolidation of WGT in ethihe shareholders of WGT immediately
prior to such transaction own, in the aggregass than 50% of the total combined voting powerlloflasses of capital stock of the surviving
entity normally entitled to vote for the electiohdirectors of the surviving entity.

For purposes hereof, ownership of votingusiies shall take into account and shall inclodeership as determined by applying the
provisions of Rule 13d-3(d)(1)(i) (as in effect e date hereof) pursuant to the Exchange Act.

(e) "Code" shall mean the Internal RexeCode of 1986, as amended.

() "Committee" shall mean the Compeiosaand Organization Committee of the Board ofebtors or such other committee as the
Board of Directors shall appoint from time to titeeadminister the Plan; provided, that the Commaitthall at all times consist of two or mi
persons, each of whom shall be a member of thedBafaDirectors. To the extent required for trangart under the Plan to qualify for the
exemptions available under Rule 16b-3 (as defirezdih), members of the Committee (or any subcoremifiereof) shall be "non-employee
directors" within the meaning of Rule 18b-To the extent required for compensation realfr@h Incentive Awards (as defined herein) ur
the Plan to be deductible by the Company pursua8ettion 162(m) of the Code, members of the Cotamipr any subcommittee thereof)
shall be "outside directors" within the meaningo€h section.

(g) "Company Stock" shall mean the cammtock, par value $.01 per share, of WGT.

(h) "Covered Employee" means a Paicipvho is, or could be, a "covered employee” withie meaning of Section 162(m) of the
Code.

(i) "Disability," unless otherwise piided in an Award Agreement, shall mean

(1) with respect to a Participavho is a party to a written employment agreemtit the Company, which agreement contains a
definition of "disability" or "permanent disabilitfor words of like import) for purposes of termiiten of employment thereunder by the
Company, "disability" or "permanent disability" @sfined in the most recent of such agreements, or

(2) in all other cases, mearchsParticipant's inability to perform substantidils or her duties to the Company by reason of
physical or mental iliness, injury, infirmity or edition: (A) for a continuous period for 180 daysome or more periods
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aggregating 180 days in any twelve-month period;aiBsuch time as such Participant is eligiblestteive disability income payments under
any long-term disability insurance plan maintaibgdhe Company; or (C) at such earlier time as fRatticipant or the Company submits
medical evidence, in the form of a physician'sifieation, that such Participant has a physicaihental illness, injury, infirmity or condition
that will likely prevent such Participant from stdogtially performing his duties for 180 days orden.

() "Dividend Equivalents" means a tigihanted to a Participant pursuant to Sectiorol@teive the equivalent value (in cash or
Stock) of dividends paid on Stock.

(k) "Effective Date" shall mean Februad, 2005, the date the Plan was adopted by tlaedBaf Directors, subject to approval by
WGT's stockholders. The Plan will be deemed togp@ed by the stockholders if it receives theraféitive vote of the holders of a majority
of the shares of stock of WGT present or represkeatel entitled to vote at a meeting at which a goorepresenting a majority of all
outstanding voting stock is, either in person ophyxy, present and voting and duly held in accocgawith the applicable provisions of
WGT's Bylaws. Incentive Awards may be granted urnderPlan at any time prior to the receipt of stadler approval; provided, however,
that each such grant shall automatically termiiratbe vent such approval is not obtained. WitHomiting the foregoing, no Option or SAR
may be exercised prior to the receipt of such apgr@nd no share certificate will be issued punst@a grant of Restricted Stock or Stock
Bonus prior to the receipt of such approval.

() "Exchange Act" shall mean the Séms Exchange Act of 1934, as amended.

(m) "Fair Market Value" means, for gmgrticular date, (i) for any period during whicketGompany Stock shall be listed for trading
on a national securities exchange or the Natiosabaiation of Securities Dealers Automated Quatafigstem ("NASDAQ"), the closing
price per share of Company Stock on such exchantfeedNASDAQ closing bid price as of the close wéts trading day, or (ii) the market
price per share of Company Stock as determinedad daith by the Board of Directors in the evehifiove shall not be applicable. If the
Fair Market Value is to be determined as of a dagmthe securities markets are not open, the Faik& VValue on that day shall be the Fair
Market Value on the next preceding day when theketarwere open.

(n) "Incentive Award" shall mean an ©@pt SAR, share of Restricted Stock, RestricteaIStdnit or Stock Bonus (each as defined
herein) granted pursuant to the terms of the Plan.

(0) "Incentive Stock Option" shall meam Option that is an "incentive stock option" witthe meaning of Section 422 of the Code.

(p) "Issue Date" shall mean the date established bZtmemittee on which Certificates representing shafeRestricted Stock shall
issued by the Company pursuant to the terms of@egte).

(@) "Non-Qualified Stock Option" shallean an Option that is not an Incentive Stock @ptio
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(r) "Option" shall mean an option taghase shares of Company Stock granted pursu&@wediion 7.

(s) "Participant" shall mean an emptgyenon-employee consultant or service providenpa-employee director of the Company to
whom an Incentive Award is granted pursuant toRtea and, upon his or her death, his or her suocgdseirs, executors and administrators,
as the case may be.

(t) "Performance-Based Award" mean&amard granted to selected Covered Employees putsaa&@ections 9 and 10, but which is
subject to the terms and conditions set forth ictiSe 12. All Performance-Based Awards are intenieglualify as Qualified Performance-
Based Compensation.

(u) "Performance Criteria" means thieeda that the Committee selects for purposesstitdishing the Performance Goal or
Performance Goals for a Participant for a PerformedPeriod. The Performance Criteria that will bedu® establish Performance Goals are
limited to the following: net earnings (either bef@r after interest, taxes, depreciation and adraiion), economic value-added (as
determined by the Committee), sales or revenuanneime (either before or after taxes), operatiagn@gs or income, cash flow (including,
but not limited to, operating cash flow and fresttélow), cash flow return on capital, return omastment, return on stockholders' equity,
return on assets or net assets, return on cagtitekholder returns, return on sales, gross opradit margin, productivity, expense, margins,
operating efficiency, cost reduction or savingstomer satisfaction, working capital, earningsitrtdd earnings per share, price per share of
Company Stock, and market share, any of which neayéasured either in absolute terms or as compau@ty incremental increase or as
compared to results of a peer group. The Comnstiedi, within the time prescribed by Section 162¢h)he Code, define in an objective
fashion the manner of calculating the Performangg@a it selects to use for such Performanced@eior such Participant.

(v) "Performance Goals" means, for gdPmance Period, the goals established in wriimghe Committee for the Performance
Period based upon the Performance Criteria. Depgrati the Performance Criteria used to establish Berformance Goals, the
Performance Goals may be expressed in terms o&lb¥@ympany performance or the performance of &idin, business unit, or an
individual. The Committee, in its discretion, maythin the time prescribed by Section 162(m) of @ade, adjust or modify the calculatior
Performance Goals for such Performance Perioddardo prevent the dilution or enlargement of ilglts of Participants (a) in the event of,
or in anticipation of, any unusual or extraordinegyporate item, transaction, event, or developpmn) in recognition of, or in anticipation
of, any other unusual or nonrecurring events afigadhe Company (determined consistent with U.SheBally Accepted Accounting
Principles), or the financial statements of the @any, or in response to, or in anticipation of,rajes in applicable laws, regulations,
accounting principles, or business conditions.

(w) "Performance Period" means the anmore periods of time, which may be of varyingl averlapping durations, as the
Committee may select, over which the attainmermna or more Performance Goals will be measureth®purpose of determining a
Participant's right to, and the payment of, a Rerémce-Based Award.
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(x) "Qualified Performance-Based Congaion" means any compensation that is intendedadify as "qualified performance-based
compensation" as described in Section 162(m)(4)f@e Code.

(y) A share of "Restricted Stock" shall mean a sha@arhpany Stock that is granted pursuant to thegei$ection 9 hereof and tl
is subject to the restrictions set forth in SecB¢c).

(z) "Restricted Stock Unit" means thyht to receive a share of Company Stock thatasgd pursuant to the terms of Section 10.
(@aa) "Rule 16b-3" shall mean the rhilgstdesignated as promulgated under the Exchanige Ac
(bb)  "SAR" shall mean a stock appréecratight granted pursuant to Section 8.

(cc) "Stock Bonus" shall mean a bonagable in shares of Company Stock or a payment rimeglgares of Company Stock pursuant
to a deferred compensation plan of the Company.

(dd)  "Subsidiary" shall mean any cogtimm or other entity in which, at the time of nefiece, the Company owns, directly or
indirectly, stock or similar interests comprisingma than 50 percent of the combined voting powetlodutstanding securities of such entity.

(ee) "Vesting Date" shall mean the dstablished by the Committee on which a shareestriRted Stock or Restricted Stock Unit
may vest.

3 STOCK SUBJECT TO THE PLAN

(@) Shares Available for Awards

The total number of shares of Company Stuith respect to which Incentive Awards may be ggdrshall not exceed 1,000,000 shares.
Such shares may be authorized but unissued Congtack or authorized and issued Company Stock helde Company's treasury or
acquired by the Company for the purposes of the.Alhe Committee may direct that any stock cegtfioevidencing shares issued pursuant
to the Plan shall bear a legend setting forth sastrictions on transferability as may apply tolsshares pursuant to the Plan.

(b) Total Grants by Award Type

The total number of shares of Company Stodke awarded under the Plan as Options or SA&brsfit exceed 1,000,000 shares. The
total number of shares of Company Stock to be agghatohder the Plan as Incentive Stock Options sioaléxceed 1,000,000 shares. The total
number of shares of Company Stock to be awardedruhd Plan as Restricted Stock, Restricted Stattsldr as Stock Bonuses shall, in the
aggregate, not exceed 400,000 shares and no nzord 59,000 shares of Restricted Stock or Restristedk Units shall be issued in any
fiscal year of the Company.
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(c) Individual Limitation

The total number of shares of Company Stad}ect to Options and SARs awarded to any ondame during any fiscal year of the
Company, shall not exceed 100,000 shares. Detetigrisaunder the preceding sentence shall be maa@nanner that is consistent with
Section 162(m) of the Code and regulations promatfythereunder. The provisions of this Section 8@l not apply in any circumstance
with respect to which the Committee determines toatpliance with Section 162(m) of the Code ismextessary.

(d) Adjustment for Change in Capitdiiaa

If there is any change in the outstandimares of Company Stock by reason of a stock didaerdistribution, stock split-up,
recapitalization, combination or exchange of shaseby reason of any merger, consolidation, spiapbther corporate reorganization in
which the Company is the surviving corporation, lsenber of shares available for issuance botheératigregate and with respect to each
outstanding Incentive Award, the price per shamen®ach outstanding Incentive Award, and the &itiahs set forth in Section 3(b) and (c),
shall be proportionately adjusted by the Committeegse determination shall be final and bindingeAfny adjustment made pursuant to
Section 3(d), the number of shares subject to eatdtanding Incentive Award shall be rounded tortbarest whole number.

(e) Other Adjustments

In the event of any transaction or everstdbed in Section 3(d) or any unusual or nonréegriransactions or events affecting the
Company, any affiliate of the Company, or the ficiahstatements of the Company or any affiliatel(iding without limitation any Change
Control), or of changes in applicable laws, regafe or accounting principles, and whenever the @dtee determines that action is
appropriate in order to prevent the dilution oraegément of the benefits or potential benefitsridezl to be made available under the Plan or
with respect to any Incentive Award under the Ptarfacilitate such transactions or events or t@ @ffect to such changes in laws,
regulations or principles, the Committee, in itlestiscretion and on such terms and conditions @sams appropriate, including, if the
Committee deems appropriate, the principles of JugaRegulation Section 1.424-1(a)(5) except toetktent necessary to ensure that the
action does not violate Section 409A of the Codtege by amendment of the terms of any outstanttiegntive Awards or by action taken
prior to the occurrence of such transaction or eged either automatically or upon the Particigargfjuest, is hereby authorized to take any
one or more of the following actions:

() To provide for either (A) termination ahy such Incentive Award in
exchange for an amount of cash and/or other prppéeny, equal to the amount
that would have been attained upon the exercisedf Incentive Award or
realization of the Participant's rights (and, toe evoidance of doubt, if as of the
date of the occurrence of the transaction or egtestribed in this Section 3(e) the
Committee determines in good faith that no amoumild/have been attained upon
the exercise of such Incentive Award or realizabbthe Participant's rights, then
such Incentive Award may be terminated by the Compathout payment) or (B)
the replacement of such Incentive Award with otigints or property selected by
the Committee in its sole discretion;



(i)  To provide that such Incentive Award d&sumed by the successor or
survivor corporation, or a parent or subsidiary¢og& or shall be substituted for by
similar options, rights or awards covering the ktotthe successor or survivor
corporation, or a parent or subsidiary thereofhvappropriate adjustments as to
the number and kind of shares and prices; and

(i)  To make adjustments in the number aruktof shares of Company Stock
(or other securities or property) subject to oundiag Incentive Awards, and in the
number and kind of outstanding Restricted StocKarid the terms and
conditions of (including the grant or exercise gyiand the criteria included in,
outstanding options, rights and awards and optioegists and awards which may
be granted in the future;

(iv)  To provide that such Incentive Award ki@ exercisable or payable or
fully vested with respect to all shares coveredehby, notwithstanding anything to
the contrary in the Plan or the applicable Awardef&gnent; and

(v) To provide that the Incentive Award canhwest, be exercised or become
payable after such event.

() Re-use of Shares

To the extent that an Incentive Award teramés, expires, is cancelled, forfeited, or lafiseany reason, or if an Incentive Award is
settled by payment of cash, any shares of ComptotkSubject to the Incentive Award shall agairaieilable for the grant of an Incentive
Award pursuant to the Plan. Shares which are usedy the exercise price of an Option and shardshedd to satisfy tax withholding
obligations will not be available for further grardf Incentive Awards pursuant to the Plan. Toektent permitted by applicable law or any
exchange rule, shares of Company Stock issuedsimgstion of, or in substitution for, any outstarglawards of any entity acquired in any
form of combination by the Company or any Subsiditrall not be counted against shares of CompawgkStvailable for grant pursuant to
this Plan. Dividend Equivalents payable in casHl sitd be counted against the shares availabléestarance under the Plan.

() No Repricing

Absent stockholder approval, neither then@ittee nor the Board of Directors shall have amharity, with or without the consent of 1
affected holders of Incentive Awards, to "reprie@'Incentive Award after the date of its initiahgt with a lower exercise price in
substitution for the original exercise price. Tha@agraph may not be amended, altered or repegldtBoard of Directors or the Commit
without approval of the stockholders of the Company

4 ADMINISTRATION OF THE PLAN




The Plan shall be administered by the Catesi The Committee shall from time to time desigrihe persons who shall be granted
Incentive Awards and the amount, type and othdufea of each Incentive Award.

The Committee shall have full authorityattminister the Plan, including authority to intefpand construe any provision of the Plan and
the terms of any Incentive Award issued under it tnadopt such rules and regulations for adminigjehe Plan as it may deem necessa
appropriate. The Committee shall determine whedheaiuthorized leave of absence or absence duditarynor government service shall
constitute termination of employment. Decisionsh&f Committee shall be final and binding on altigsr Determinations made by the
Committee under the Plan need not be uniform byt lneamade on a Participant-by-Participant basiswitlostanding anything to the
contrary contained herein, the Board of Directoeg/nin its sole discretion, at any time and fromeito time, resolve to administer the Plan,
in which case the term "Committee" as used heteifi e deemed to mean the Board of Directors.

The Committee may, in its absolute disoretivithout amendment to the Plan, (i) accelefta¢edate on which any Option or SAR
granted under the Plan becomes exercisable, (ij)en amend the operation of Plan provisions retipg exercise after termination of
service or otherwise adjust any of the terms ohsDption or SAR and (iii) accelerate the Vestingdar Issue Date, or waive any condition
imposed hereunder, with respect to any share dfitesl Stock or Restricted Stock Unit or otherwasifust any of the terms applicable to
such share.

No member of the Committee shall be lidbleany action, omission or determination relatioghe Plan, and the Company shall
indemnify and hold harmless each member of the Citteenand each other director or employee of then@any to whom any duty or power
relating to the administration or interpretatiortlod Plan has been delegated against any cospensa (including counsel fees) or liability
(including any sum paid in settlement of a clainththe approval of the Committee) arising out of antion, omission or determination
relating to the Plan, unless, in either case, sation, omission or determination was taken or madsuch member, director or employee in
bad faith and without reasonable belief that it wathe best interests of the Company.
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5 ELIGIBILITY

The persons who shall be eligible to reeéncentive Awards pursuant to the Plan shall loh mployees of the Company (including
employees who are also directors and prospectiyaoy®es conditioned on their becoming employee®);employee consultants or service
providers, and non-employee directors of the Companthe Committee shall designate from time t@tim

6 _AWARDS UNDER THE PLAN; AWARD AGREEMENTS

The Committee may grant Options, SARs, ehaf Restricted Stock, Restricted Stock Units &totk Bonuses, in such amounts and
with such terms and conditions as the Committe# datermine, subject to the provisions of the Plan

Each Incentive Award granted under the Péaacept an unconditional Stock Bonus) shall be@vied by an Award Agreement which
shall contain such provisions as the Committee imég sole discretion deem necessary or desir&@yl@ccepting an Incentive Award, a
Participant thereby agrees that the Incentive Avehial be subject to all of the terms and provisiofithe Plan and the applicable Award
Agreement.

7 OPTIONS
(8) Identification of Options

Each Option shall be clearly identifiedte applicable Award Agreement as either an Ingeritock Option or a Non-Qualified Stock
Option. In the absence of such identification, qoti@ will be deemed to be a Non-Qualified Stocki®m

(b) Exercise Price

Each Award Agreement with respect to and@pshall set forth the amount (the "exercise pjipayable by the holder to the Company
upon exercise of the Option. The exercise pricespare shall be determined by the Committee bukishao event be less than the Fair
Market Value of a share of Company Stock on the tfz¢ Option is granted.

(c) Term and Exercise of Options

(1) The applicable Award Agresrhwill provide the date or dates on which an @pghall become exercisable. The Committee
shall determine the expiration date of each Optwayided, however, that no Incentive Stock Opsball be exercisable more than ten years
after the date of grant. Unless the applicable Awsgreement provides otherwise, no Option shakltxercisable prior to the first anniversary
of the date of grant.

(2) An Option may be exerci$edall or any portion of the shares as to whicis iexercisable; provided, that no partial exercise
of an Option shall be for an aggregate exerciseef less than $1,000. The partial exercise ddption shall not cause the expiration,
termination or cancellation of the remaining parttbereof.
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(3) Unless the Committee detaas otherwise, an Option shall be exercised biyeighg notice to the Company's principal
office, to the attention of its Secretary (or trexfetary's designee), no less than one nor monetéimabusiness days in advance of the effe
date of the proposed exercise. Such notice shedlifypthe number of shares of Company Stock wisipeet to which the Option is being
exercised and the effective date of the proposedcese and shall be signed by the Participanttoergberson then having the right to exercise
the Option. Payment for shares of Company Stockhmsed upon the exercise of an Option shall be madkee effective date of such
exercise by one or a combination of the followingams: (i) in cash, by certified check, bank cashigheck or wire transfer; (ii) subject to the
approval of the Committee, in shares of CompanglStavned by the Participant for at least six morgthisr to the date of exercise and
valued at their Fair Market Value on the effectilate of such exercise; or (iii) by means of a brassisted cashless exercise procedure
complying with applicable law, and (iv) by such etlprovision as the Committee may from time to tanéhorize. Any payment in shares of
Company Stock shall be effected by the delivergumth shares to the Secretary (or the Secretarsigme) of the Company, duly endorsed in
blank or accompanied by stock powers duly execintéxdank, together with any other documents andevtes as the Secretary (or the
Secretary's designee) of the Company shall require.

(4) Certificates for share<Gafimpany Stock purchased upon the exercise of aiOgiall be issued in the name of the
Participant or other person entitled to receivénssltares, and delivered to the Participant or stivhr person as soon as practicable following
the effective date on which the Option is exercised

(d) Limitations on Incentive Stock Qpts

(1) Incentive Stock Options nieygranted only to employees of the Company or'ansidiary corporation” thereof (within the
meaning of Section 424(f) of the Code and the apple regulations thereunder).

(2) To the extent that the aggite Fair Market Value of shares of Company Stdttk respect to which Incentive Stock Options
are exercisable for the first time by a Participdunting any calendar year under the Plan and amr gtock option plan of the Company (or
any "subsidiary corporation” of the Company wittliie meaning of Section 424 of the Code) shall ex&i®0,000, or such higher value as
may be permitted under Section 422 of the Coddy ptions shall be treated as Non-Qualified Stopkidds. Such Fair Market Value shall
be determined as of the date on which each su@ntive Stock Option is granted.

(3) No Incentive Stock Optiomyrbe granted to an individual if, at the timetof proposed grant, such individual owns stock
possessing more than 10% of the total combineagqtower of all classes of stock of the Companya(or "subsidiary corporation” of the
Company within the meaning of Section 424 of thel®punless (i) the exercise price of such Incenfitock Option is at least 110% of the
Fair Market Value of a share of Company Stock attitme such Incentive Stock Option is granted @ifdich Incentive Stock Option is not
exercisable after the expiration of five years fritra date such Incentive Stock Option is granted.
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(e) Effect of Termination of Employment

(1) Unless the applicable AwAgreement provides or the Committee shall deteemitherwise, in the event that the
employment of a Participant with the Company steathinate for any reason other than Cause, Disgbitideath : (i) Options granted to si
Participant, to the extent that they were exerdésabthe time of such termination, shall remaiareisable until the date that is three months
after such termination, on which date they shafliex and (ii) Options granted to such Participémthe extent that they were not exercisable
at the time of such termination, shall expire &t¢lose of business on the date of such terminafioa three-month period described in this
Section 7(e)(1) shall be extended to one yeardretrent of the Participant's death during suctetimenth period. Notwithstanding the
foregoing, no Option shall be exercisable afterekgiration of its term.

(2) Unless the applicable AwAgreement provides or the Committee shall deteemitherwise, in the event that the
employment of a Participant with the Company stathinate on account of the Disability or deathhaf Participant: (i) Options granted to
such Participant, to the extent that they were@sable at the time of such termination, shall renexercisable until the first anniversary of
such termination, on which date they shall exgrg] (ii) Options granted to such Participant, ® ¢hitent that they were not exercisable a
time of such termination, shall expire at the clobbusiness on the date of such termination. Nbstanding the foregoing, no Option shall
be exercisable after the expiration of its term.

(3) Inthe event of the terntioa of a Participant's employment for Cause, atstanding Options granted to such Participant
shall expire at the commencement of business odateof such termination.

()  Acceleration of Exercise Date Updhange in Control

Unless the Award Agreement provides orGoenmittee determines otherwise, upon the occurrehaeChange in Control, each Option
granted under the Plan and outstanding at suchdfiralk become fully and immediately exercisable simall remain exercisable until its
expiration, termination or cancellation pursuantht® terms of the Plan. In addition, in the evdrda potential Change in Control, the
Committee may in its discretion, cancel any ouwditagn Options and pay to the holders thereof, im@asstock, or any combination thereof,
the value of such Options based upon the priceipare of Company Stock to be received by otheresintéders of the Company in the Cha
in Control less the exercise price of each Option.

(g) Except as otherwise provided irapplicable Award Agreement, during the lifetimeadParticipant each Option granted to a
Participant shall be exercisable only by the Piict and no Option shall be assignable or traabferotherwise than by will or by the laws
of descent and distribution. The Committee maydrsole discretion on a case by case basis, impplcable agreement evidencing an
Option (other than, to the extent inconsistent i requirements of Section 422 of the Code applécto Incentive Stock Options), permit a
Participant to transfer all or some of the Optitm§) the Participant's Immediate Family Membens(ii) a trust or trusts for the exclusive
benefit of such Immediate Family Members. Followamy such transfer, any transferred Options sluaiticue to be subject to the same
terms and conditions as were applicable immedigtaty to the transfer. "Immediate Family
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Members" shall mean a Participant's spouse, chit@nd grandchild(ren). Notwithstanding the foiagpNon-Qualified Stock Options may
be transferred to a Participant's former spoussyaunt to a property settlement made part of areaggat or court order incident to the
divorce.

8 SARS
(@) Exercise Price

The exercise price per share of a SAR #lsatletermined by the Committee at the time oftgtaut shall in no event be less than the
Market Value of a share of Company Stock on the dagrant.

(b) Benefit Upon Exercise

The exercise of SARs with respect to anyliner of shares of Company Stock shall entitle #hwi¢tpant to receive unrestricted, fully
transferable shares of Company Stock, payable it months of the date on which the SARs are esaxtcequal in value to the number of
SARs exercised multiplied by (i) the Fair Marketivaof a share of Company Stock on the exercise alar (ii) the exercise price of the
SAR. Fractional share amounts shall be settledn.c

(c) Term and Exercise of SARS

(1) The applicable Award Agresarhwill provide the dates or dates on which a $ARIl become exercisable. The Committee
shall determine the expiration date of each SARe&mthe applicable Award Agreement provides otilsawno SAR shall be exercisable
prior to the first anniversary of the date of grant

(2) A SAR may be exerciseddthror any portion of the shares as to which @jiercisable; provided, that no partial exercisa of
SAR shall be for an aggregate exercise price aftlean $1,000. The partial exercise of a SAR statlcause the expiration, termination or
cancellation of the remaining portion thereof.

(3) Unless the Committee detaas otherwise, a SAR shall be exercised by datiganotice to the Company's principal office,
to the attention of its Secretary (or the Secr&atgsignee), no less than one nor more than ndss days in advance of the effective date
of the proposed exercise. Such natice shall spdoifiynumber of shares of Company Stock with resjpeehich the SAR is being exercised,
and the effective date of the proposed exercisgshall be signed by the Participant.

(d) Effect of Termination of Employment

The provisions set forth in Section 7(effwiespect to the exercise of Options followingrtieration of employment shall apply as well to
such exercise of SARs.

(e) Acceleration of Exercise Date Ugztlrange in Control
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Unless the Award Agreement provides orGoenmittee determines otherwise, upon the occurrehaeChange in Control, any SAR
granted under the Plan and outstanding at suchdiralk become fully and immediately exercisable simall remain exercisable until its
expiration, termination or cancellation pursuantht® terms of the Plan. In addition, in the evdrda potential Change in Control, the
Committee may in its discretion, cancel any outditagn SARs and pay to the holders thereof, in stttk value of such SARs based upon the
price per share of Company Stock to be receivedthgr shareholders of the Company in the Chan@oitrol less the exercise price of each
SAR.

9 RESTRICTED STOCK

(a) Issue Date and Vesting Date

At the time of the grant of shares of Rettd Stock, the Committee shall establish an I€sate or Issue Dates and a Vesting Date or
Vesting Dates with respect to such shares. The dtieeimay divide such shares into classes andrasasitifferent Issue Date and/or Vesting
Date for each class. If the grantee is employethbyCompany on an Issue Date (which may be theadafeant), the specified number of
shares of Restricted Stock shall be issued in detae with the provisions of Section 9(e). Provitteat all conditions to the vesting of a
share of Restricted Stock imposed pursuant to @e€iib) are satisfied, and except as provided ati@e9(g), upon the occurrence of the
Vesting Date with respect to a share of Restri&@ttk, such share shall vest and the restrictib®otion 9(c) shall cease to apply to such
share.

(b) Conditions to Vesting

At the time of the grant of shares of Restd Stock, the Committee may impose such regiristor conditions to the vesting of such
shares as it, in its absolute discretion, deemsogpiate. By way of example and not by way of latibn, the Committee may require, as a
condition to the vesting of any class or classeshafes of Restricted Stock, that the Participath@® Company achieves such performance
goals as the Committee may specify under Section 12

(c) Restrictions on Transfer Prior testing

Prior to the vesting of a share of RestdcBtock, no transfer of a Participant's righthwétspect to such share, whether voluntary or
involuntary, by operation of law or otherwise, $hwed permitted. Immediately upon any attempt togfar such rights, such share, and all of
the rights related thereto, shall be forfeited gy Participant.

(d) Dividends on Restricted Stock

The Committee in its discretion may requivat any dividends paid on shares of RestrictediSshall be held in escrow until all
restrictions on such shares have lapsed.
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(e) Issuance of Certificates

(1) Reasonably promptly aftez tssue Date with respect to shares of Restri8teck, the Company shall cause to be issued a
stock certificate, registered in the name of thei€@pant to whom such shares were granted, evidgrsuch shares; provided, that the
Company shall not cause such a stock certificabetissued unless it has received a stock powgrethdorsed in blank with respect to such
shares. Each such stock certificate shall beasaaly legend as the Company may determine.

Such legend shall not be removed until skdres vest pursuant to the terms hereof.

(2) Each certificate issuedguamt to this Section 9(e), together with the stomkers relating to the shares of Restricted Stock
evidenced by such certificate, shall be held byGbepany in such manner as the Company may deteraniless the Committee determines
otherwise.

() Consequences of Vesting

Upon the vesting of a share of RestricteatiSpursuant to the terms of the Plan and theieadge Award Agreement, the restrictions of
Section 9(c) shall cease to apply to such sharas&ebly promptly after a share of Restricted Stasks, the Company shall cause to be
delivered to the Participant to whom such sharegwgeanted, a certificate evidencing such shaee, &f the legend set forth in Section 9(e).
Notwithstanding the foregoing, such share still haysubject to restrictions on transfer as a regwdpplicable securities laws or pursuan
Section 15.

(g) Effect of Termination of Employment

(1) Unless the applicable AwAgreement or the Committee determines otherwisthe event of the termination of a
Participant's service to the Company for any reagbar than Cause, all shares of Restricted Stoaktgd to such Participant which have not
vested as of the date of such termination shallediately be forfeited and returned to the Compdimge Company also shall have the right to
require the return of all dividends paid on sucareh, whether by termination of any escrow arrargggmnder which such dividends are held
or otherwise.

(2) Inthe event of the terntioa of a Participant's employment for Cause, ladires of Restricted Stock granted to such
Participant which have not vested prior to the dditeuch termination shall immediately be forfeitattl returned to the Company, together
with any dividends credited on such shares by taation of any escrow arrangement under which sidtehds are held or otherwise.

(h) Effect of Change in Control

Unless the Award Agreement provides orGoenmittee determines otherwise, upon the occurrehaeChange in Control, all
outstanding shares of Restricted Stock which hatereviously vested shall immediately vest. Initidd, in the event of a potential Change
in Control, the Committee may in its discretionncal any outstanding shares of Restricted Stock
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and pay to the holders thereof, in cash or stockng combination thereof, the value of such shafé®estricted Stock based upon the price
per share of Company Stock to be received by ath@reholders of the Company in the Change in Cbntro

10 RESTRICTED STOCK UNITS

(8) Vesting Date

At the time of the grant of Restricted &tamnits, the Committee shall establish a VestingeDa Vesting Dates with respect to such
shares. The Committee may divide such shares lasses and assign a different Vesting Date for ekads. Provided that all conditions to
the vesting of a Restricted Stock Unit imposed pans to Section 10(c) are satisfied, and except@s#ded in Section 10(d), upon the
occurrence of the Vesting Date with respect to stfited Stock Unit, such Restricted Stock Unitlishst and shares of Stock will be
delivered pursuant to Section 10(c).

(b) Dividend Equivalents

Any Participant selected by the Committesyhe granted Dividend Equivalents based on thiglelinds declared on the shares of
Company Stock that are subject to any award ofriResd Stock Units, to be credited as of dividemagment dates, during the period between
the date the award is granted and the date thedasaxercised, vests or expires, as determingtidZommittee. Such Dividend Equivalents
shall be converted to cash or additional Restri&teatk Units by such formula and at such time argjest to such limitations as may be
determined by the Committee.

(c) Benefit Upon Vesting

Upon the vesting of a Restricted Stock Uhi¢ Participant shall be entitled to receive oneestricted, fully transferable share of Stock
for each Restricted Stock Unit scheduled to be patdn such date and not previously forfeitedjrothe sole discretion of the Committee
amount, payable within 2 %2 months of the date oitlwbuch Restricted Stock Units vests, equal td-tie Market Value of a share of
Company Stock on the date on which such Restristedk Unit vests. Notwithstanding the foregoinggrals of Company Stock issued may
be subject to restrictions on transfer as a redwpplicable securities laws or pursuant to Sectib.

(d) Conditions to Vesting

At the time of the grant of Restricted $tamnits, the Committee may impose such restrictimnsonditions to the vesting of such
Restricted Stock Units as it, in its absolute difon, deems appropriate. By way of example andwpatay of limitation, the Committee may
require, as a condition to the vesting of any ctassasses of Restricted Stock Units, that théi¢ipant or the Company achieves such
performance goals as the Committee may specifyr/deetion 12.

(e) Effect of Termination of Employment
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(1) Unless the applicable Awagteement or the Committee determines otherwissfriRted Stock Units that have not vested,
together with any dividends credited on such Resitli Stock Units, shall be forfeited upon the gréint's termination of employment for
any reason other than Cause.

(2) Inthe event of the terntioa of a Participant's employment for Cause, a$ficted Stock Units granted to such Participant
which have not vested as of the date of such textioim shall immediately be forfeited, together wathy dividends credited on such shares.

()  Effect of Change in Control

Unless the Award Agreement provides orGoenmittee determines otherwise, upon the occurrehaeChange in Control all
outstanding Restricted Stock Units which have hetétofore vested shall immediately vest. In additin the event of a potential Change in
Control, the Committee may in its discretion, cdraegy outstanding Restricted Stock Units and paphéoholders thereof, in cash or stock, or
any combination thereof, the value of such Resti@&tock Units based upon the price per share ofgaay Stock to be received by other
shareholders of the Company in the Change in Cbntro

11 STOCK BONUSES

In the event that the Committee grantsoglSBonus, a certificate for the shares of Comp@iogk comprising such Stock Bonus shal
issued in the name of the Participant to whom giaht was made and delivered to such Participasb@s as practicable after the date on
which such Stock Bonus is payable.

12 PERFORMANCE-BASED AWARDS

(&) Purpose.

The purpose of this Section 12 is to previte Committee the ability to qualify Incentive Asds other than Options and SARs that are
granted pursuant to Sections 9 and 10 as Quakfeatbrmance-Based Compensation. If the Committeis discretion, decides to grant a
Performance-Based Award to a Covered Employeritnégsions of this Section 12 shall control ovey aontrary provision contained in
Sections 9 and 10; provided, however, that the Cittmenmay in its discretion grant Incentive AwatdsCovered Employees and to other
Participants that are based on Performance Criteferformance Goals but that do not satisfy dggiirements of this Section 12.

(b)  Applicability.

This Section 12 shall apply only to thosev€ed Employees selected by the Committee toved®rformance-Based Awards. The
designation of a Covered Employee as a Particifoarat Performance Period shall not in any mannétiehe Participant to receive an
Incentive Award for the period. Moreover, desigoatof a Covered Employee as a Participant for aiqudar Performance Period shall not
require designation of such Covered Employee aaticipant in any subsequent Performance Perioddasitjnation of one Covered
Employee as
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a Participant shall not require designation of atihyer Covered Employees as a Participant in sudbger in any other period.
(c) Procedures with Respect to PerfoiceaBased Awards.

To the extent necessary to comply withQualified Performance-Based Compensation requirérrSection 162(m)(4)(C) of the
Code, with respect to any Incentive Award granteden Sections 9 and 10 which may be granted taongre Covered Employees, no later
than ninety (90) days following the commencemerdarof fiscal year in question or any other designhéiteal period or period of service (or
such other time as may be required or permitte8dxtion 162(m) of the Code), the Committee shalyiiting, (a) designate one or more
Covered Employees, (b) select the Performancer@rig@plicable to the Performance Period, (c) distathe Performance Goals, and
amounts of such Awards, as applicable, which magavaed for such Performance Period, and (d) sptwfrelationship between
Performance Criteria and the Performance Goalgtedmounts of such Awards, as applicable, to beedaby each Covered Employee for
such Performance Period. Following the completibeach Performance Period, the Committee shalifgémtwriting whether the applicable
Performance Goals have been achieved for suchrRemee Period. In determining the amount earnea Ggvered Employee, the
Committee shall have the right to reduce or elir@r(aut not to increase) the amount payable atendevel of performance to take into
account additional factors that the Committee megnal relevant to the assessment of individual ggarate performance for the Performance
Period.

(d) Payment of Performance-Based Awards

Unless otherwise provided in the applicableard Agreement, a Participant must be employethbyCompany or a Subsidiary on the
day a Performance-Based Award for such PerformBReced is paid to the Participant. Furthermoreadi€pant shall be eligible to receive
payment pursuant to a Performance-Based Award Rarformance Period only if, and to the extent,Regformance Goals for such period
are achieved.

(e) Additional Limitations.

Notwithstanding any other provision of #lan, any Incentive Award which is granted to a €ed Employee and is intended to
constitute Qualified Performance-Based Compensatiafi be subject to any additional limitations feeth in Section 162(m) of the Code
(including any amendment to Section 162(m) of tloel€) or any regulations or rulings issued thereutitt are requirements for
qualification as qualified performance-based comspéion as described in Section 162(m)(4)(C) ofGbee, and the Plan shall be deemed
amended to the extent necessary to conform toraaglirements.
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13 RIGHTS AS A STOCKHOLDER

No person shall have any rights as a stidien with respect to any shares of Company Stogk@d by or relating to any Incentive
Award until the date of issuance of a stock cexdifé with respect to such shares.

Except as otherwise expressly provideddctisn 3(d), no adjustment to any Incentive Awdrdlsbe made for dividends or other rights
for which the record date occurs prior to the dateh stock certificate is issued.

14 DEFERRAL OF AWARDS

The Committee may permit or require theadw@l of payment or settlement of any RestrictaxtstJnit or Stock Bonus subject to such
rules and procedures as it may establish. Paymesgtiblement of Options or SARs may not be defearddss such deferral would not cause
the provisions of Section 409A of the Code to kwated.

15 RESTRICTION ON TRANSFER OF SHARES

The Committee may impose, either in the Advagreement or at the time shares of Company Stoekssued in settlement of an
Incentive Award, restrictions on the ability of tRarticipant to sell or transfer such shares of gamy Stock.

16 NO SPECIAL EMPLOYMENT RIGHTS; NO RIGHT TO IN CENTIVE AWARD

Nothing contained in the Plan or any AwAgteement shall confer upon any Participant anlgtrigith respect to the continuation of
employment by the Company or interfere in any with whe right of the Company, subject to the teohany separate employment
agreement to the contrary, at any time to termieatdh employment or to increase or decrease thpeosation of the Participant.

No person shall have any claim or rightetceive an Incentive Award hereunder. The Commiittgeanting of an Incentive Award to a
Participant at any time shall neither require tlhenGittee to grant any other Incentive Award to sBeltticipant or other person at any time
nor preclude the Committee from making subsequettg to such Participant or any other person.

17 SECURITIES MATTERS

-18-



(8) The Company shall be under no alilisn to effect the registration pursuant to theusidies Act of 1933 of any interests in the
Plan or any shares of Company Stock to be issuesdihder or to effect similar compliance under aayeslaws. Notwithstanding anything
herein to the contrary, the Company shall not Higated to cause to be issued or delivered anyficates evidencing shares of Company
Stock pursuant to the Plan unless and until the izmy is advised by its counsel that the issuandedalivery of such certificates is in
compliance with all applicable laws, regulationgyof’ernmental authority and the requirements ofNbe York Stock Exchange or any otl
securities exchange or automated quotation systewhich shares of Company Stock are listed. Cedtifis evidencing shares of Company
Stock issued pursuant to the terms hereof, maysedr legends, as the Committee or the Comparitg, dole discretion, deems necessary or
desirable to insure compliance with applicable s&es laws.

(b) The transfer of any shares of Comypatock hereunder shall be effective only at diroke as counsel to the Company shall have
determined that the issuance and delivery of shahes is in compliance with all applicable lawgulations of governmental authority and
the requirements of the New York Stock Exchanganyrother securities exchange or automated quntagistem on which shares of
Company Stock are listed. The Committee may, isate discretion, defer the effectiveness of aagdfer of shares of Company stock
hereunder in order to allow the issuance of sueheshto be made pursuant to registration or an ptiemfrom registration or other methods
for compliance available under federal or stateisges laws. The Company shall inform the Pargcipin writing of the Committee's
decision to defer the effectiveness of a trangering the period of such a deferral in connectioth the exercise of an Option, the
Participant may, by written notice, withdraw suciereise and obtain the refund of any amount patt vespect thereto.

(c) Itisintended that the Plan beligoband administered in compliance with Rule 16l+any provision of the Plan would be in
violation of Rule 16b-3 if applied as written, symfovision shall not have effect as written andldbagiven effect so as to comply with Rule
16b-3, as determined by the Committee. The Comenit@uthorized to amend the Plan and to make wty modifications to Award
Agreements to comply with Rule 16b-3, as it maybended from time to time, and to make any othel sunendments or modifications
deemed necessary or appropriate to better accdntpkspurposes of the Plan in light of any amendmarade to Rule 16b-3.

18 WITHHOLDING TAXES

Whenever cash is to be paid pursuant tme@entive Award, the Company shall have the righdéduct therefrom an amount sufficien
satisfy any federal, state and local withholdingrequirements related thereto.

Whenever shares of Company Stock are tiebeered pursuant to an Incentive Award, the Camypshall have the right to require the
Participant to remit to the Company in cash an arheufficient to satisfy any federal, state andalagithholding tax requirements related
thereto. With the approval of the Committee, whicshall have sole discretion to grant and whicprapal may be evidenced by the presence
in the Award Agreement of an appropriate referdncgich right, a Participant may satisfy the foiegaequirement by electing to have
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the Company withhold from delivery shares of Conyp8tock having a value equal to the minimum amaditéx required to be withheld.
Such shares shall be valued at their Fair Markéid/an the date as of which the amount of tax taibkeheld is determined. Fractional share
amounts shall be settled in cash. Such a withhgldiaction may be made with respect to all or anyign of the shares to be delivered
pursuant to an Incentive Award. Any tax withholdagove the minimum amount of tax required to béetd must be deducted from other
amounts payable to the Participant or must be ipagdsh by the Participant.

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

If any Participant shall, in connectionlwihe acquisition of shares of Company Stock uttteiPlan, make the election permitted under
Section 83(b) of the Code (i.e., an election tdude in gross income in the year of transfer thewams specified in Section 83(b)) and
permitted under the terms of the Award Agreemarthdarticipant shall notify the Company of suatgbn within ten days of filing notice
of the election with the Internal Revenue Serviceddition to any filing and notification requir@dirsuant to regulations issued under the
authority of Code Section 83(b).

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

Each Award Agreement with respect to aritive Stock Option shall require the Participanotify the Company of any dispositior
shares of Company Stock issued pursuant to theisgasf such Option under the circumstances desttiiib Section 421(b) of the Code
(relating to certain disqualifying dispositions)tiin ten days of such disposition.

21 AMENDMENT OR TERMINATION OF THE PLAN

The Board of Directors may, at any timespmnd or terminate the Plan or revise or amendahy respect whatsoever; provided,
however, that stockholder approval shall be reguifrand to the extent required by Rule 16b-3 oahy comparable or successor exemption
under which the Board of Directors believes itppi@priate for the Plan to qualify, or if and t@ thxtent the Board of Directors determines
that such approval is appropriate for purposestéfying Section 162(m), Section 422 or SectioBA0f the Code or any applicable rule or
listing standard of any stock exchange, automatedagion system or similar organization. Nothingdie shall restrict the Committee's
ability to exercise its discretionary authority puant to Section 4, which discretion may be execcigithout amendment to the Plan. No
action hereunder may, without the consent of aidhaaint, reduce the Participant's rights under @amgtanding Incentive Award.
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22 NO OBLIGATION TO EXERCISE

The grant to a Participant of an Optiors&R shall impose no obligation upon such Partidiparexercise such Option or SAR.

23 _TRANSFERS UPON DEATH; NONASSIGNABILITY

Upon the death of a Participant outstandimgntive Awards granted to such Participant magxercised only by the executor or
administrator of the Participant's estate or bg@an who shall have acquired the right to suchaise by will or by the laws of descent and
distribution. No transfer of an Incentive Awardwill or the laws of descent and distribution shmgl effective to bind the Company unless
Company shall have been furnished with (a) writietice thereof and with a copy of the Will and/acls evidence as the Committee may
deem necessary to establish the validity of thesfex and (b) an agreement by the transferee telyowith all the terms and conditions of !
Incentive Award that are or would have been appleto the Participant and to be bound by the askeagments made by the Participant in
connection with the grant of the Incentive Award.

Except as otherwise provided, no Incenfiveard or interest in it may be transferred, assijqméedged or hypothecated by the
Participant, whether by operation of law or otheeyior be made subject to execution, attachmesitrolar process.

24 EXPENSES AND RECEIPTS

The expenses of the Plan shall be paidhé&yompany. Any proceeds received by the Compangrinection with any Incentive Award
will be used for general corporate purposes.

25 FAILURE TO COMPLY

In addition to the remedies of the Compalsgwhere provided for herein, failure by a Partiat (or beneficiary) to comply with any of
the terms and conditions of the Plan or the applecAward Agreement, unless such failure is rengtie such Participant (or beneficiary)
within ten days after notice of such failure by @emmittee, shall be grounds for the cancellatioth farfeiture of such Incentive Award, in
whole or in part, as the Committee, in its sole@igon, may determine.

26 EFFECTIVE DATE AND TERM OF PLAN

The Plan shall be effective as of the BffecDate. Unless earlier terminated by the BodrDicectors, the right to grant Incentive
Awards under the Plan will terminate on the tenthigersary of the Effective Date. Incentive Awaaddstanding at Plan termination will
remain in effect according to their terms and trevjsions of the Plan.
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27 _APPLICABLE LAW

Except to the extent preempted by any apple federal law, the Plan will be construed ahtiaistered in accordance with the laws of
the State of Delaware, without reference to theqgipies of conflicts of laws thereunder.

22
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