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

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

As of
April 2, January 1,
2010 2010
ASSETS
Current asset:
Cash and cash equivalel $ 56,31" $ 37,86¢
Accounts receivable, net of allowance for doubgfetounts of $1.9 million in 2010 and

$2.5 million in 200¢ 81,56¢ 81,48¢
Inventories 105,92- 106,60¢
Deferred income taxe 14,04( 13,89¢
Prepaid expenses and other current a: 10,60 13,31

Total current asse 268,45¢ 253,17(

Property, plant and equipment, | 148,11( 153,60:
Amortizing intangible assets, r 79,09: 82,07¢
Trademarks and tradenan 20,28¢ 20,28¢
Goodwill 302,77¢ 303,92t
Deferred income taxe 1,764 2,45¢
Other asset 14,77 15,02
Total asset $ 835,26 $ 830,54
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt $ 30,45( $ 30,45(
Accounts payabl 35,50¢ 34,39
Income taxes payab 1,25: 402
Accrued expenses and other current liabili 63,04( 67,99¢
Total current liabilities 130,24t 133,24
Long-term debi 261,32° 258,97:
Deferred income taxe 55,62t 54,04:
Other lon¢-term liabilities 4,40¢ 4,56(
Total liabilities 451,60t 450,81¢
Stockholder equity:
Preferred stock, $0.001 par value, authorized DIODO shares; no shares issued or

outstanding in 2010 or 20( — —
Common stock, $0.001 par value, authorized 1000@@0shares;

23,226,418 shares issued and 23,193,410 sharearulitgy in 2010;

23,190,105 shares issued and 23,157,097 sharé¢arualitgy in 200¢ 23 23
Additional pait-in capital 293,03! 291,92¢
Treasury stock, at cost, 33,008 shares in 2012a66 (63E) (63%)
Retained earning 91,80¢ 86,26:
Accumulated other comprehensive income (li (57%) 2,14¢

Total stockholder equity 383,65¢ 379,72
Total liabilities and stockholde’ equity $ 835,26 $ 830,54

The accompanying notes are an integral part oetheadensed consolidated financial statements.
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GREATBATCH, INC.

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

Sales
Cost of sale:
Gross profit
Operating expense
Selling, general and administrative exper

Research, development and engineering cost:

Other operating expenses,
Total operating expens
Operating incom:
Interest expens
Interest incom
Other expense, n
Income before provision for income tay
Provision for income taxe

Net income

Earnings per shan
Basic
Diluted

Weighted average shares outstand
Basic
Diluted

Comprehensive incom

Net income

Foreign currency translation lo

Unrealized gain on cash flow hedges, net oi

Comprehensive incorr

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three months endec

April 2, April 3,
2010 2009
$ 132,02 $ 139,81¢
90,36¢ 95,65¢
41,66¢ 44,16¢
15,65: 18,68
11,02¢ 7,87¢
99z 2,80:
27,66¢ 29,36t
13,99¢ 14,79¢
5,14¢ 4,88¢
&) (29
31€ 207
8,53¢ 9,72¢
2,987 3,06¢
$ 5,54 $ 6,66
$ 0.24 $ 0.2¢
$ 0.24 $ 0.2¢
23,04 22,81«
23,907 23,89¢
$ 5,54 $ 6,66
(3,199 (3,919
47¢ 26€
$ 2,82¢ $ 3,01

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS — Unaudited

(in thousands)

Three months ended

Cash flows from operating activities:
Net income $
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic
Stocl-based compensatic
Other nor-cash losse
Deferred income taxe
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Accounts payabl
Accrued expenses and other current liabili
Income taxes payab

Net cash provided by operating activit

Cash flows from investing activities:
Acquisition of property, plant and equipm:
Proceeds from sale of property, plant and equipt
Other investing activitie

Net cash used in investing activiti

Cash flows from financing activities:
Principal payments of lo-term debr
Proceeds from issuance of Iterm debr
Other financing activitie

Net cash used in financing activiti

Effect of foreign currency exchange rates on cashcash equivalen

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of

Cash and cash equivalents, end of pe $

April 2, April 3,

2010 2009
5,547 $ 6,66¢
11,76° 11,66¢
1,092 2,861
62z 847
1,93¢ 2,15¢
(50€) (7,092
75 (6,54%)
1,85¢€ 81t
1,912 (7,587
(3,98)) (3,509
89¢ (235)
21,21¢ 60
(3,06€) (5,41€)
1,092 —
7 184
(1,969 (5,239
— (13,000
— 12,00(
(61%) (722)
(61¢) (1,727)
(17¢) (71
18,45! (6,96%)
37,86¢ 22,06
56,311 $ 15,09¢

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

Accumulated

Additional Treasury Other Total
Common Stock  Paid-In Stock Retainec Comprehensive Stockholders’
Shares  Amount Capital Shares Amount Earnings Income (LosS) Equity
Balance, January 1,
2010 23,19C $ 23 $ 291,92¢ (33)$ (63%) $ 86,26: $ 2,14¢ $ 379,72
Stock-based
compensatiol — — 1,09z — — — — 1,092

Net shares issued

under stock

incentive plan: 36 — 15 — — — — 15
Income tax benefit

from stock option

and restricted

stock — — 2 — — — — 2
Net income — — — — — 5,547 — 5,547
Total other
comprehensive
loss — — — — — — (2,729 (2,720
Balance, April 2, 201! 23,22¢ $ 23 $ 293,03! (33) $ (635) $ 91,80¢ $ (573 $ 383,65!

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

1. BASIS OF PRESENTATION

The accompanying unaudited condensed consetidatancial statements have been prepared in @acoe with
accounting principles generally accepted in thetééhBtates of America for interim financial infortioa (Accounting
Standards Codification (“ASC”) 27Mterim Reporting and with the instructions to Form 10-Q and AgitlO of
Regulation S-X. Accordingly, they do not includédafithe information necessary for a fair presantabf financial
position, results of operations, and cash flowsanformity with accounting principles generally epted in the United
States of America. Operating results for interimiqus are not necessarily indicative of results thay be expected for t
fiscal year as a whole. In the opinion of manageirter condensed consolidated financial statenrefiect all
adjustments (consisting of normal recurring adjesits) considered necessary for a fair presentafitime results of
Greatbatch, Inc. and its wholly-owned subsidiarg&tibatch Ltd. (collectively “Greatbatch” or the ‘{@pany”) for the
periods presented. The preparation of financiaéstants in conformity with accounting principlesxgeally accepted in
the United States of America requires managememiaice estimates and assumptions that affect tlwetezgbamounts of
assets, liabilities, sales, expenses, and relasetbdures at the date of the financial statemamtsduring the reporting
period. Actual results could differ from these msties. The January 1, 2010 condensed consolidatedde sheet data
was derived from audited consolidated financiatesteents but does not include all disclosures requiy accounting
principles generally accepted in the United Stafesmerica. For further information, refer to thensolidated financial
statements and notes included in the Company’s AlnRaport on Form 10-K for the year ended Janua@010. The
Company utilizes a fifty-two, fifty-three week fialcyear ending on the Friday nearest December Bist52-week years,
each quarter contains 13 weeks. The first quafte0@b0 and 2009 each contained 13 weeks and endégr 2, and
April 3, respectively

2. SUPPLEMENTAL CASH FLOW INFORMATION

Three months endec

April 2, April 3,
2010 2009
Noncash investing and financing activities (in thands)
Unrealized gain on cash flow hedges, $ 473 $ 26€
Common stock contributed to 401(k) P — 4,01t
Property, plant and equipment purchases includedéounts payab 29C 1,63¢
Cash paid during the period ft
Interest $ 587 $ 91€
Income taxe: 197 44C
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GREATBATCH, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (con’t) — Unaudited

3. INVENTORIES, NET

Inventories are comprised of the following (in tsands)

April 2, January 1,
2010 2010
Raw material $ 49,47; $ 54,00:
Work-in-process 31,05: 28,32¢
Finished good 25,40( 24,27¢
Total $ 105,92 $ 106,60¢
4. INTANGIBLE ASSETS
Amortizing intangible assets are comprised of ti#ing (in thousands
Gross Foreign
carrying Accumulated currency Net carrying
amount amortization translation amount
April 2, 2010
Purchased technology and pate $ 82,67 $ (43,75) % 161 $ 39,08t
Customer list: 46,81¢ (8,090 277 39,00¢
Other 3,561¢ (2,529 8 1,004
Total amortizing intangible asse $ 133,01 $ (54,369 $ 44¢€ $ 79,09:
January 1, 2010
Purchased technology and pate $ 82,67 $ (42,289 $ 39¢ $ 40,78
Customer list: 46,81¢ (7,264 612 40,16¢
Other 3,561¢ (2,410 18 1,125
Total amortizing intangible asse $ 133,01 $ (51,969 % 1,02¢ $ 82,07¢

Aggregate amortization expense for the firgrtgr of 2010 and 2009 was $2.4 million and $2.Kiani respectively. As
of April 2, 2010, annual amortization expense inested to be $7.2 million for the remainder of 20$9.5 million for

2011, $9.4 million for 2012, $8.6 million for 201&8nd $7.9 million for 201<

The change in goodwill during the first quartei26fLO is as follows (in thousand:

Greatbatch
Medical Electrochernr Total
Balance at January 1, 20 $ 293,98 $ 9,94: $ 303,92¢
Foreign currency translatic (1,149 — (1,14%)
Balance at April 2, 201 $ 292,83! $ 9,94: $ 302,77¢
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (con’t) — Unaudited

5. DEBT
Long-term debt is comprised of the following (in thoudgh
April 2, January 1,
2010 2010

Revolving line of credi $ 98,00( $ 98,00(
2.25% convertible subordinated notes I, due Z 30,45( 30,45(
2.25% convertible subordinated notes I, due 2z 197,78. 197,78.
Unamortized discour (34,455 (36,810)

Total debt 291,77 289,42.
Less: current portion of lo-term debt (30,45() (30,450
Total lon¢-term debt $ 261,32 $ 258,97.

Revolving Line of Credi— The Company has a senior credit facility (theedit Facility”) consisting of a $235 million
revolving credit facility, which can be increased®335 million upon the Company’s request and aygirby a majority of
the lenders. The Credit Facility also contains & @illlion letter of credit subfacility and a $15Ihan swingline
subfacility. In connection with the Electrochemigéttion described in Note 10, the Company was reduio bond the
amount of the judgment and statutory interest deoto appeal. The Company satisfied this requirgrng posting a bon
which required collateralization. The Company reediapproval from the lenders supporting the Credadility to increas
the letter of credit subfacility by $35 million fose only in connection with bonding the appeahefElectrochem
Litigation.

The Credit Facility is secured by the Compamgs-realty assets including cash, accounts reblivand inventories, and
has an expiration date of May 22, 2012 with a time option to extend to April 1, 2013 if no defalihs occurred. Intere
rates under the Credit Facility are, at the Com{saoption, based upon the current prime rate oL iBOR rate plus a
margin that varies with the Compagyeverage ratio, as defined in the credit agreefoenhe Credit Facility. If interest
paid based upon the prime rate, the applicable imé&dpetween minus 1.25% and 0.00%. If interegiisl based upon t
LIBOR rate, the applicable margin is between 1.G0% 2.00%. The Company is required to pay a feiesayutstanding
letter of credit equal to a margin between 1.00% 200%, depending on the Company’s leverage rasialefined in the
credit agreement, plus 0.125%. The Company isralgoired to pay a commitment fee between 0.125%0a260% per
annum on the unused portion of the Credit Fadilaged on the Company’s leverage ratio, as defiméki credit
agreement

The Credit Facility contains limitations on tineurrence of indebtedness, limitations on thesirence of liens and
licensing of intellectual property, limitations onwestments and restrictions on certain paymentsef to the extent paid
by the issuance of common stock of Greatbatch ior @at of cash on hand, the Credit Facility lintlte amount paid for
acquisitions in total to $100 million. The restitcts on payments, among other things, limit repasehof Greatbatch sto
to $60 million and limit the ability of the Compaiy make cash payments upon conversion of CSNhBs€ limitations
can be waived upon the Comp’s request and approval of a simple majority ofiémelers

The Credit Facility also requires the Compamynaintain a ratio of adjusted EBITDA, as definedhe credit agreement,
to interest expense of at least 3.00 to 1.00, aothhleverage ratio, as defined in the credieagrent, of not greater than
4.50 to 1.00. The calculation of adjusted EBITDAl d&verage ratio exclude non-cash charges, asaselharges in
connection with the Electrochem Litigation up tbnait of $35 million. As of April 2, 2010, the Conamy was in
compliance with all required covenar
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (con't) — Unaudited

The Credit Facility contains customary everitdedault. Upon the occurrence and during the camtince of an event of
default, a majority of the lenders may declaredhtstanding advances and all other obligations wttdeCredit Facility
immediately due and payab

The weighted average interest rate on borrosvimgler the Company’s revolving line of credit &é\pril 2, 2010, which
does not include the impact of the interest ratepsadescribed below, was 1.43% and resets basedhgpsix-month
LIBOR rate. As of April 2, 2010, the Company had & million available under the Credit Facility. Sramount may vary
from period to period based upon the debt leveth®Company as well as the level of EBITDA whiotpacts the
covenant calculations described above. The inteagston the $23 million letter of credit outstarglas of April 2, 2010
was 1.125%

Interest Rate Swaps The Company has entered into three receive figgiay fixed interest rate swaps indexed to the
six-month LIBOR rate. The objective of these swigp® hedge against potential changes in cash floawthe Company’s
outstanding revolving line of credit, which is in@el to the six-month LIBOR rate. No credit risk wesiged. The receive
variable leg of the swap and the variable rate paithe revolving line of credit bear the same oitmterest, excluding
the credit spread, and reset and pay interesteoaaime dates. The Company intends to continuérejebe six-month
LIBOR as the benchmark interest rate on the delbgbeedged. If the Company repays the debt, inidéeto replace the
hedged item with similarly indexed forecasted ddmhs. Information regarding the Company’s outsiagdnterest rate
swaps is as follows

Current Fair
Pay receive value Balance
Type of Notional Start End fixed floating April 2, sheet
Instrument hedge amount date date rate rate 2010 location
(In thousand: (In thousand:
Int. rate sway Cash flow $ 80,00( 3/5/200¢ 7/7/201( 3.0%% 1.08% $ (565) Other Current Liabilitie:
Int. rate sway Cash flow 18,00 12/18/200¢ 12/18/201 2.0(% 0.45% (58E) Other Current Liabilitie:
Int. rate sway Cash flow 50,00( 717/201( 717/201: 2.1€% 6M LIBOR (187) Other Lon¢-Term Liabilities
$ (1,33)

The estimated fair value of the interest ratasagreements represents the amount the Companig have to pay to
terminate the contracts. No portion of the chamgfir value of the interest rate swaps duringfitst quarters of 2010 or
2009 was considered ineffective. The amount recbedeadditional Interest Expense related to therdist rate swaps was
$0.6 million and $0.2 million during the first qeers of 2010 and 2009, respective

Convertible Subordinated Note— In May 2003, the Company completed a private plag@rof $170 million of 2.25%
convertible subordinated notes, due June 15, Z@SN I"). In March 2007, the Company entered inkparate, privately
negotiated agreements to exchange $117.8 millid®SM | for an equivalent principal amount of a resvies of 2.25%
convertible subordinated notes due 2013 (“CSN(ddllectively the “Exchange”) at a 5% discount. Tgrénary purpose
of the Exchange was to eliminate the June 15, 2@llGnd put option that is included in the terrh€8N 1. In connection
with the Exchange, the Company issued an addit®®@imillion aggregate principal amount of CSNtlagrice of $950
per $1,000 of principal. In December 2008, the Canypentered into privately negotiated agreemendguwhich it
repurchased $21.8 million in aggregate principabam of its outstanding CSN | at $845.38 per $1,600rincipal. The
primary purpose of this transaction was to retieeriotes, which contained a put option exercisabldune 15, 2010, at a
discount.

-10-
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (con't) — Unaudited

The following is a summary of the significant terofSCSN | and CSN I

CSN |I— The notes bear interest at 2.25% per annum, pagemi-annually, and are due on June 15, 2013idieimay
convert the notes into shares of the Compaoeypmmon stock at a conversion price of $40.2%pare, which is equivale
to a conversion ratio of 24.8219 shares per $1dd@bincipal, subject to adjustment, before theselof business on
June 15, 2013 only under the following circumstan¢#) during any fiscal quarter commencing aftdy &, 2003, if the
closing sale price of the Company’s common stodeers 120% of the $40.29 conversion price foragt|20 trading
days in the 30 consecutive trading day period endimthe last trading day of the preceding fisealrter; (2) subject to
certain exceptions, during the five business détgs any five consecutive trading day period in eththe trading price pi
$1,000 of principal for each day of such period Vess than 98% of the product of the closing sekemf the Company’s
common stock and the number of shares issuable egorersion of $1,000 of principal; (3) if the neteave been called
for redemption; or (4) upon the occurrence of éertarporate events. The fair value of CSN | agpfil 2, 2010 was
approximately $30 million and is based on recelgssprices

Beginning June 20, 2010, the Company may redegnof the notes at a redemption price of 100%heir principal
amount, plus accrued interest. Note holders mayireghe Company to repurchase their notes on 1&6n2010 or at any
time prior to their maturity following a fundamehtdange, as defined in the indenture agreemeatrepurchase price of
100% of their principal amount, plus accrued irgér@s a result of this provision, the remainingabae of CSN I, along
with the associated deferred tax liability and defe fees, are classified as short-term in the €nsed Consolidated
Balance Sheet and will be repaid with availabilitder the Company’s revolving line of credit orltas hand. The notes
are subordinated in right of payment to all of senior indebtedness and effectively subordinatedl tebts and other
liabilities of the Compar’s subsidiaries

Beginning with the six-month interest periodreoencing June 15, 2010, the Company will pay aatkti contingent
interest during any six-month interest period & trading price of the notes for each of the fragling days immediately
preceding the first day of the interest period égjoaexceeds 120% of the principal amount of thees

CSN II— The notes bear interest at 2.25% per annum, pagami-annually, and are due on June 15, 2013hdlers
may convert the notes into shares of the Compargrismon stock at a conversion price of $34.70 parestwhich is
equivalent to a conversion ratio of 28.8219 sharrs$1,000 of principal. The conversion price dreld¢onversion ratio
will adjust automatically upon certain changeshi® €ompany’s capitalization. CSN Il notes wereésbkat a price of $950
per $1,000 of principal. The fair value of CSN $l@f April 2, 2010 was approximately $177 milliondais based on rece
sales prices

The effective interest rate of CSN I, whickea into consideration the amortization of the dlistt and deferred fees
related to the issuance of these notes is 8.5%diBteunt on CSN Il is being amortized to the matudate of the
convertible notes utilizing the effective interestthod. As of April 2, 2010, the carrying amounttoé discount related to
the CSN Il conversion option value was $29.1 millids of April 2, 2010, the if-converted value o8 Il notes does not
exceed its principal amount as the Company’s ctpstock price of $20.90 did not exceed the conwerprice of $34.70
per share

-11-
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (con't) — Unaudited

The contractual interest and discount amortizaorCSN Il were as follows (in thousand

Three months endec

April 2, April 3,

2010 2009
Contractual interes $ 1,11z $ 1,11z
Discount amortizatiol 2,35¢ 2,20¢

The notes are convertible at the option ofttbielers at such time as: (i) the closing pricehef Company’s common stock
exceeds 150% of the conversion price of the nate&0 out of 30 consecutive trading days; (ii) tteeling price per
$1,000 of principal is less than 98% of the prodifdhe closing sale price of common stock for edaj during any five
consecutive trading day period and the conversatmper $1,000 of principal; (jii) the notes haeeib called for
redemption; (iv) the Company distributes to alldesk of common stock rights or warrants entitlingnh to purchase
additional shares of common stock at less thamtkeeage closing price of common stock for the tadihg days
immediately preceding the announcement of theiligton; (v) the Company distributes to all holdefommon stock
any form of dividend which has a per share valumeding 5% of the price of the common stock ordéneprior to such
date of distribution; (vi) the Company affects asolidation, merger, share exchange or sale ofsapsesuant to which i
common stock is converted to cash or other propériiy the period beginning 60 days prior to butkiding June 15,
2013; and (viii) certain fundamental changes, dmde in the indenture agreement, occur or are@gat by the Board of
Directors.

Conversions in connection with corporate tratisas that constitute a fundamental change redo&@e€Company to pay a
premium make-whole amount, based upon a predetedible as set forth in the indenture agreememgreby the
conversion ratio on the notes may be increasegtp 8.2 shares per $1,000 of principal. The premmoake-whole
amount will be paid in shares of common stock ugay such conversion, subject to the net shareswdtit feature of the
notes described beloy

CSN Il contains a net share settlement feahatrequires the Company to pay cash for eact0®1g0 principal to be
converted. Any amounts in excess of $1,000 wilsettled in shares of the Company’s common stoclt tre Compang’
option, cash. The Company has a one-time irreveoalection to pay the holders in shares of its comstock, which it
currently does not plan to exerci:

The notes are redeemable by the Company airaeyon or after June 20, 2012, or at the optioa bblder upon the
occurrence of certain fundamental changes, asafefinthe agreement, affecting the Company. Theshate subordinat
in right of payment to all of our senior indebtegaand effectively subordinated to all debts ahemliabilities of the
Compan’s subsidiaries

Deferred Financing Fee— The following is a reconciliation of deferred firang fees for the first three months of 2010
(in thousands)

Balance at January 1, 20 $ 3,02¢
Amortization during the perio (269
Balance at April 2, 201 $ 2,75¢

-12-
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GREATBATCH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (con’t) — Unaudited

6. PENSION PLANS

The Company is required to provide its empl@yleeated in Switzerland and France certain defpertsion benefits.
Under these plans, benefits accrue to employeesihgson years of service, position, age and congpiens The defined
benefit pension plan that provides benefits toGbenpany’s employees located in Switzerland is aéancontributory
plan while the pension plan that provides benédithe Company’s employees located in France isnddd and
noncontributory. The liability and correspondingperse related to these pension plans is baseduariat computations
of current and future benefits for employees. Renekpense is charged to current operating expe

The change in the net pension liability for thetfithree months of 2010 is as follows (in thousar

Balance at January 1, 20 $ 3,974
Net periodic pension co 24E
Benefit payment (250
Foreign currency translatic (129
Balance at April 2, 201 $ 3,84

Net pension cost is comprised of the followingtfinusands)

Three months endec

April 2, April 3,

2010 2009
Service cos $ 24C $ 21C
Interest cos 10€ 96
Amortization of net los 5 30
Expected return on plan ass (10€) (75)
Net pension cos $ 24~ $ 261

7. STOCK-BASED COMPENSATION

Compensation costs related to share-based payrive the three months ended April 2, 2010 andl/&p 2009 totaled
$1.1 million and $1.8 million, respectively. Stobksed compensation expense included in the Condi€wmesolidated
Statement of Cash Flows for the first quarter d2hcludes costs recognized for the annual shar&ibution to the
Compan’s 401(k) Plan as well as for sh-based payment

The weighted average fair value and assumptions toesealue options granted are as follo

Three months endec

April 2, April 3,
2010 2009
Weighted average fair valt $ 8.1¢ $ 10.4¢
Risk-free interest rat 2.57% 1.71%
Expected volatility 40% 40%
Expected life (in years 5 6
Expected dividend yiel 0% 0%
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The following tables summarize tii- and performanc-vested stock option activit'

Weighted
average
Weighted remaining
Number of average contractual Aggregate
time-vested exercise life intrinsic value
stock options price (in years) (in millions)
Outstanding at January 1, 20 1,362,12. $ 23.9¢
Granted 191,27: 20.3¢
Exercisec (2,000 15.0C
Forfeited or expirel (21,329 22.6¢€
Outstanding at April 2, 201 1,531,070 $ 23.51 6 $ .S
Exercisable at April 2, 201 1,010,89 % 24.0¢ 6C 3 0.7
Weighted
average
Number of Weighted remaining
performance- average contractual Aggregate
vested stock exercise life intrinsic value
options price (in years) (in millions)
Outstanding at January 1, 20 1,001,98 % 24 4¢
Granted — —
Forfeited or expirel (179,479 28.0¢
Outstanding at April 2, 201 822,50¢ % 23.71 8C $ 0.C
Exercisable at April 2, 201 206,25! % 22.8¢ 58 $ 0.0

The following tables summarize ti- and performance vested restricted stock and cesdrstock unit activity

Time-vestec Weighted averag:

Activity fair value
Nonvested at January 1, 2C 160,99¢ $ 24.2¢
Shares grante 77,17" 20.3¢
Shares forfeite: (6,029 25.2¢
Nonvested at April 2, 201 232,14¢ $ 22.9¢
Performance-vestec Weighted averag:

Activity fair value
Nonvested at January 1, 2C 24,00( $ 22.5¢
Shares grante 285,19¢ 14.4¢
Shares forfeite: (200) 18.4i
Nonvested at April 2, 201 308,99t $ 15.0¢

The performance-based restricted stock unéatgd in 2010 only vest if certain performance fogtare achieved. The
amount of shares that ultimately vest range froshdres to 285,198 shares based upon the totahsitdee return of the
Company versus the Company’s compensation peepgasudisclosed in the Company’s definitive protatement filed
on April 20, 2010, over a three year performana@pebeginning in the year of grai
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8. OTHER OPERATING EXPENSES, NET

The following were recorded in other operatixgense, net in the Company’s Condensed ConsaliGitgements of
Operations and Comprehensive Income (in thousa

Three months endec

April 2, April 3,

2010 2009
(a) 2007 & 2008 facility shutdowns and consolidasi $ 32C $ 1,89¢
(b) Integration cost 122 863
(c) Asset dispositions and ot 55C 41
$ 99z $ 2,80:

(a) 2007 & 2008 facility shutdowns and consolidaim In the first quarter of 2007, the Company annourtbedit would
close its Electrochem manufacturing facility in @am MA and construct a new 81,000 square foota@phent facility in
Raynham, MA. This initiative was not cost savingseh but capacity driven and was completed infitts¢ quarter of
20009.

In the second quarter of 2007, the Company ameed that it would consolidate its corporate effiin Clarence, NY into
its existing research and development center al€ldarence, NY after an expansion of that faciigs complete. This
expansion and relocation was completed in the tiiatter of 200€

During the second and third quarters of 2008, Gompany reorganized and consolidated variousrgkand
administrative and research and development fumetioroughout the organization in order to optinifmese resources
with the businesses it acquired in 2007 and 2

In the second half of 2008, the Company ceasmulufacturing at its facility in Suzhou, China (&techem), closed its
leased manufacturing facility in Orchard Park, Nefectrochem), and consolidated its SaignelegiertZewand

manufacturing facility (orthopaedics). The openasi@f these facilities were relocated to existiagjlities that had excess
capacity.

In the fourth quarter of 2008, management aggmt@ plan for the consolidation of its Teterbdd,(Electrochem
manufacturing), Blaine, Minnesota (vascular manufacg) and Exton, Pennsylvania (orthopaedics cafgooffice)
facilities into existing facilities that had excessgpacity. The Blaine, MN and Exton, PA consolidasi were completed in
the second quarter of 2009. The Teterboro, NAiiig was substantially completed in the fourthrtgraof 2009
The total cost incurred for these facility shutdevamd consolidations was $16.3 million and incluttedfollowing:

a. Severance and retenti— $4.5 million;

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

c. Accelerated depreciation and asset v-offs — $4.2 million;

d. Personne— $0.7 million; and

e. Other— $1.7 million.
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All categories of costs are considered to l#h expenditures, except accelerated depreciatidasset write-offs. Costs

incurred during the first quarter of 2010 relatinghese initiatives were included in the Electrermhbusiness segment. |
the first quarter of 2009, costs relating to thiegiatives of $1.0 million and $0.9 million weradluded in the Greatbatch
Medical and Electrochem business segments, respBc!

As a result of these consolidation initiativese Greatbatch Medical facility and one Electractiacility are classified as
held for sale as of April 2, 2010. These facilittes recorded at the lower of their carrying amaurgstimated fair value
less cost to sell. The fair value of these faetitis primarily determined by reference to recatdsdata for comparable
facilities taking into consideration recent offefsany, received from prospective buyers of thality, which is
categorized as Level 2 in the fair value hierardryese facilities are expected to be sold withsribxt year and have a
carrying value of $4.2 million as of April 2, 2080d are included in Other Current Assets in thedeosed Consolidated
Balance Sheet. During the first quarter of 2016,@mmpany sold its Saignelegier, Switzerland fgcibr $1.1 million,
which was previously classified as held for sale.gdin or loss was recognized during the pericakeel to this facility

Accrued liabilities related to the 2007 & 20@8ility shutdowns and consolidations are comprisithe following (in

thousands)
Production Accelerated
Severanct inefficiencies  depreciation/
and moving and asset write-
retention revalidation offs Personne Other Total
Balance, January 2, 20! $ 594 3% — 3 — 3 —  $ — $ 59
Restructuring charge 1,79¢ 2,94¢ 671 534 1,12( 7,06¢
Write-offs — — (677) — — (672)
Cash payment (1,466 (2,949 — (539 (1,120 (6,06¢)
Balance, January 1, 20. $ 924 3% — 3 — 3 —  $ — $ 924
Restructuring charge — 15z — 68 99 32C
Write-offs — — — — — —
Cash payment (747) (153 — (68) (99) (1,067
Balance, April 2, 201! $ 18 $ — 3 — 3 — $ — $ 18

(b) Integration costsDuring the first quarter of 2010 and 2009, the Campincurred costs related to the integration e
companies acquired in 2007 and 2008. The integratitiatives include the implementation of the €leaERP system,
training and compliance with Company policies a8l a®the implementation of lean manufacturing aixdsigma
initiatives. These expenses are primarily for cttasis, relocation and travel costs that will netrbquired after the
integrations are complete

(c) Asset dispositions and otheburing the first quarter of 2010 and 2009, the Camyprecorded write-downs in
connection with various asset disposals, which weréally offset by insurance proceeds recei

9. INCOME TAXES

The income tax provision for interim periodsletermined using an estimate of the annual effettix rate, adjusted for
discrete items, if any, that are taken into accamitite relevant period. Each quarter, the estirohtee annual effective t
rate is updated, and if the estimated effectiverééx changes, a cumulative adjustment is madeeTiba potential for
volatility of the effective tax rate due to sevefadtors, including changes in the mix of the peihcome and the
jurisdictions to which it relates, business acdigns, settlements with taxing authorities and ifgmecurrency fluctuations
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During the first quarter of 2010, there hasrbee change in the balance of unrecognized taxfiten&pproximately

$1.9 million of the balance of unrecognized taxeféa would favorably impact the effective tax rétet of federal benel
on state issues), if recognized. It is reasonab$sible that a reduction of approximately $0.7 iomillof the balance of
unrecognized tax benefits may occur within the mextve months as a result of the expiration ofliepple statutes of
limitation.

COMMITMENTS AND CONTINGENCIES

Litigation — The Company is a party to various legal actionsiragiin the normal course of business. While then@any
does not believe, except as indicated below, tletitimate resolution of any such pending actisilishave a material
adverse effect on its results of operations, firgrmosition or cash flows, litigation is subjeotibhherent uncertainties. If
an unfavorable ruling were to occur, there existspossibility of a material adverse impact inpleeiod in which the
ruling occurs

As previously reported, the Company is appeatlire September 2009 jury verdict in the Input/@titdarine Systems
(“Input/Output”) action against the Company (“Eleathem Litigation”). During the third quarter of @8, the Company
accrued $34.5 million in connection with this lakipn. No changes to this accrual have been made #hat time. During
the appeal process, interest on the judgment wdiiee based upon the Louisiana statutory rate,wikicurrently 3.75%

To date, the cost of defense in the Electrochiigation has been paid by the Company’s insugaterrier. As a result of
the jury verdict in that case, the insurer hagifdedeclaratory judgment suit alleging that therad coverage for the jury
verdict, and that it has no further obligation &fehd. Additionally, the insurer is seeking reimg@ment of $1.3 million in
defense costs expended prior to the jury verdice Company does not believe the insurer is entidedimbursement of
the prior defense costs and is vigorously defenthiegsuit.

With regard to the previously reported patefiimgement action filed by Pressure Products Madsupplies, Inc.
(“Pressure Products”), the U.S. Court of Appeatsiie Federal Circuit on March 24, 2010 ruled indfaof the Company
by vacating the August 2008 patent infringementictithat resulted in a $1.1 million damages avagdinst the
Company. The U.S. Appeals Court for the Federatuiticoncluded that the trial court erred in a digifon it provided for
a patent claim term and remanded the case batle td.5S. District Court for the Eastern DistrictTafxas for further
proceedings consistent with the appellate couirdifigs. As a result of a post-trial motion and ¢ieg the appeal, the
Company was permitted to continue to sell FlowGlangrovided that it paid into an escrow fund a rbyalf between
$1.50 and $2.25 for each sale of a FlowGuard™ hintoducer. The amount paid into escrow durirgfttst quarter of
2010 was $0.09 million and $1.49 million in totalaf April 2, 2010

Product Warranties— The Company generally warrants that its produdgiianeet customer specifications and will be

free from defects in materials and workmanship. Thenpany accrues its estimated exposure to warcdaitys based
upon recent historical experience and other sgeiciformation as it becomes availat
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The change in aggregate product warranty liabititythe quarter ended April 2, 2010 is as followsthousands)

Beginning balance at January 1, 2( $ 1,33(
Additions to warranty resen 64t
Warranty claims pai (289
Ending balance at April 2, 20: $ 1,692

Purchase Commitment— Contractual obligations for purchase of goodsewvices are defined as agreements that are
enforceable and legally binding on the Companythaatispecify all significant terms, including: foker minimum
quantities to be purchased; fixed, minimum or \z#garice provisions; and the approximate timinghaf transaction. Our
purchase orders are normally based on our currantifacturing needs and are fulfilled by our venduithin short time
horizons. We enter into blanket orders with vendbag have preferred pricing and terms, howevesdlmrders are
normally cancelable by us without penalty. As ofrihB, 2010, the total contractual obligation rel&to such expenditures
is approximately $12.8 million and will be financled existing cash and cash equivalents or cashratekfrom
operations over the next twelve months. We alseranto contracts for outsourced services; howetherpbligations
under these contracts were not significant anatiméracts generally contain clauses allowing farcedlation without
significant penalty

Operating Lease— The Company is a party to various operating le@geements for buildings, equipment and software.
Minimum future annual operating lease paymentspar2 million for the remainder of 2010; $2.1 mitlian 2011;

$2.1 million in 2012; $1.9 million in 2013; $1.6 lfivn in 2014 and $1.7 million thereafter. The Caany primarily leases
buildings, which accounts for the majority of theture lease payment

Foreign Currency Contract— In February 2009, the Company entered into fodwamtracts to purchase 10 million
Mexican pesos per month from March 2009 to Decer?B88 at an exchange rate of 14.85 pesos per @Geddllar.
These contracts were entered into in order to héugesk of pesalenominated payments associated with the operadi
the Company'’s Tijuana, Mexico facility for 2009.dd® contracts were accounted for as cash flow kedigeportion of
the change in fair value of these foreign currecmytracts during the first three months of 2009 we@ssidered ineffectivi

In December 2009, the Company entered intodauveontracts to purchase 6.6 million Mexican pgsysmonth from
January 2010 to December 2010 at an exchangefra8159 pesos per one U.S. dollar. In Februar2@ie Company
entered into forward contracts to purchase an iad@it 3.3 million Mexican pesos per month from kelyy 2010 to
December 2010 at an exchange rate of 13.1595 pesasie U.S. dollar. These contracts were entetedn order to
hedge the risk of peso-denominated payments as$sdaidth the operations at the Company’s Tijuanaxido facility for
2010 and are being accounted for as cash flow lsedgeof April 2, 2010, these contracts had a pasfair value of
$0.4 million, which is recorded within Other Curtésssets in the Condensed Consolidated Balancet.Shee amount
recorded as a reduction of Cost of Sales durinditstethree months of 2010 related to these foda@mtracts was

$0.2 million. No portion of the change in fair valof these foreign currency contracts during tre three months of 20:
was considered ineffectiv

SelfInsured Medical Plan— In an attempt to help offset the cost of risimglth care expenses, beginning in 2010, the
Company began self-funding the medical insuraneermage for all of its U.S. based employees. ThHetdghe Company
is being limited through the use of stop loss iasge which has annual deductibles in the amou$0 & million per
covered participant and $9.9 million in the aggtegas of April 2, 2010, the Company has $2.2 miilaccrued related to
the self-insurance of its medical plan, which isoreled as Accrued Expenses and Other Current ltiabiin the
Condensed Consolidated Balance Sheet, and is basedorior years claim histor
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11. EARNINGS PER SHARE
The following table reflects the calculation of izasnd diluted earnings per share (in thousandsmper share amount

Three months endec

April 2, April 3,
2010 2009
Numerator for basic earnings per sh:
Net income $ 5,54 $ 6,66
Effect of dilutive securities
Interest expense on convertible notes and relaéstred financing fees, net of t 13C 13C
Numerator for diluted earnings per sh $ 5,67i $ 6,794
Denominator for basic earnings per shi
Weighted average shares outstant 23,04« 22,81+
Effect of dilutive securities
Convertible subordinated not 75€ 75€
Stock options and unvested restricted s 107 32¢
Denominator for diluted earnings per sh 23,90" 23,89¢
Basic earnings per she $ 0.24 $ 0.2¢
Diluted earnings per sha $ 0.24 $ 0.2¢

The diluted weighted average share calculatit;msot include the following securities, which ac dilutive to the EPS
calculations or the applicable performance critedd not been me

Three months endec

April 2, April 3,

2010 2009
Time based stock options, restricted stock andicesd stock unit: 1,621,00! 1,510,001
Performance based stock options and restrictedt siits 901,00( 510,00

12. COMPREHENSIVE INCOME

The Company’s comprehensive income as repantdte Condensed Consolidated Statements of Opasaéind
Comprehensive Income includes net income, foreigreacy translation losses and unrealized gainsash flow hedge:

The Company translates all assets and liaslibf its foreign subsidiaries, where the U.S.ata8f not the functional
currency, at the period-end exchange rate andlataéssncome and expenses at the average exchategdrr effect during
the period. The net effect of these translatiomstdjents is recorded in the condensed consolidi@i@ocial statements as
comprehensive income (loss). Translation adjusteerd not adjusted for income taxes as they redgtermanent
investments in the Compag's foreign subsidiarie!
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The Company has designated its interest ras@swand foreign currency contracts (See Notes 3.@jds cash flow
hedges. Accordingly, the effective portion of almaege in the fair value of these instruments isnaed in comprehensi
income (loss), net of tax, and reclassified intoeas (Interest Expense — Swaps, Cost of Salesx-Eéntracts) in the
same period or periods during which the hedgedé#ration affects earnings. Gains and losses onettieative
representing hedge ineffectiveness are recognizedrrent earningt

Accumulated other comprehensive income (loss) ispsed of the following (in thousand:

Defined Foreign
benefit currency
pension plar Cash flon translation Total pre-tax Net-of tax-

liability hedges  adjustment amount Tax amount amount
Balance at January 1, 20 $ (1,455 $ (1,70) $ 433 $ 1,17¢  $ 97C $  2,14¢
Unrealized gain on cash flow

hedges — 194 — 194 (68) 12¢

Realized loss on cash flow hed — 534 — 534 (187) 347
Foreign currency translation lo — — (3,199 (3,199 — (3,199
Balance at April 2, 201 $ (1459 ¢ (979 ¢ 1,14C $ (1,289 $ 71t $ (579)

13. FAIR VALUE MEASUREMENTS

The following table provides information regmgiassets and liabilities recorded at fair valuéhie Company Condense
Consolidated Balance Sheet as of April 2, 201@Hausands)

Fair value measurements usin(

Quoted
prices in
active
markets Significant
for other Significant
At identical observable unobservable
April 2, assets inputs inputs
Description 2010 (Level 1) (Level 2) (Level 3)
Assets
Foreign currency contrac $ 364 3 — 364 $ —
Liabilities
Interest rate sway $ (133 % — $ (133) % —

Foreign currency contracts The fair value of foreign currency contracts determined through the use of cash flow
models that utilize observable market data inputsstimate fair value. These observable marketidptas include foreig
exchange rate and credit spread curves. In addiitime above, the Company receives fair valuenegés from the foreic
currency contract counterparty to verify the readdeness of the Company’s estimates. The Compé&mnggn currency
contracts are categorized in Level 2 of the falugdierarchy

Interest rate swaps- The fair value of interest rate swaps are deteeshthrough the use of cash flow models that etiliz
observable market data inputs to estimate fairezallnese observable market data inputs include RB@d swap rates,
and credit spread curves. In addition to the abtheeCompany receives fair value estimates fromrttezest rate swap
counterparty to verify the reasonableness of the@my’s estimates. The Compasiynterest rate swaps are categorizt
Level 2 of the fair value hierarch
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Convertible subordinated notes The fair value of the Company'’s convertible sulioated notes disclosed in Note 5 —
“Debt” were determined based upon recent thirdypaainsactions for the Company’s notes in an inaatharket. The
Company’s convertible subordinated notes are valoedisclosure purposes utilizing Level 2 measuweta of the fair
value hierarchy

Cost method investments The Company holds certain cost method investmtéatsare measured at fair value on a non-
recurring basis in periods subsequent to initiebgmition. The fair value of a cost method investtrie only estimated if
there are identified events or changes in circunteta that indicate impairment may be present. Gigesgate carrying
amount of our cost method investments includedthre©Assets was $11.9 million as of April 2, 20@ danuary 1, 201

BUSINESS SEGMENT, GEOGRAPHIC AND CONCENTRATION RISK INFORMATION

The Company operates its business in two raplrtsegments — Greatbatch Medical and Electro®alntions. The
Greatbatch Medical segment designs and manufaatoreponents and devices for the CRM, neuromoduiatiascular
and orthopaedics markets. Additionally, the Gre@tbdedical business offers value-added assemiuydasign
engineering services for products that incorpo@teatbatch Medical componen

Electrochem designs, manufactures and dise#ot electrochemical cells, battery packs andlessesensors for
demanding applications in markets such as eneegyyriy, portable medical, environmental monitorargd more

The Company defines segment income from opeTaiths sales less cost of sales including amadizanhd expenses
attributable to segment-specific selling, genenal administrative, research, development and ergimg expenses, and
other operating expenses. Segment income alsadiesla portion of non-segment specific selling, garend
administrative, and research, development and ergimg expenses based on allocations appropridite texpense
categories. The remaining unallocated operatingesgs are primarily corporate headquarters andrégtnaitive function
expenses. The unallocated operating expenses witimgther income and expense are not allocatedgortable
segments. Transactions between the two segmentetsgnificant. An analysis and reconciliationtiké Company’s
business segment and product line information éadspective information in the condensed consiliifinancial
statements is presented bel

Three months endec

April 2, April 3,
2010 2009
Sales:
Greatbatch Medic:
CRM/Neuromodulatiot $ 76,92¢ $ 77,267
Vascular 8,16¢ 10,73:
Orthopaedic: 29,44 34,08:
Total Greatbatch Medic: 114,53 122,08
Electrochen 17,49¢ 17,73
Total sales $ 132,02¢ $ 139,81¢
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Three months endec

April 2, April 3,
2010 2009
Segment income from operatiol

Greatbatch Medice $ 14,03( $ 16,63¢
Electrochern 3,75:% 1,39¢
Total segment income from operatic 17,78: 18,03:
Unallocated operating expens (3,787%) (3,239
Operating income as report 13,99¢ 14,79¢
Unallocated other expen (5,467) (5,079
Income before provision for income tay $ 8,53¢ $ 9,72¢

Sales by geographic area are presented irollogving table by allocating sales from externasttumers based on where
the products are shipped to (in thousan

Three months endec

April 2, April 3,
2010 2009
Sales by geographic are
United State: $  58,21¢ $ 71,22
Non-Domestic locations
Puerto Ricc 22,601 15,31¢
Belgium 16,18¢ 65
United Kingdom & Irelanc 13,62¢ 15,37:
France 2,04: 19,70¢
Rest of world 19,35! 18,13¢
Consolidated sale $ 132,02 $ 139,81
Long-lived tangible assets by geographic area are ksl
As of
April 2, January 1,
2010 2010
Long-lived tangible asset:
United State: $ 128,76 $ 132,60
Rest of worlc 35,88¢ 38,47¢
Consolidated lor-lived asset: $ 164,65: $ 171,08

Four customers accounted for a significant portibthe Compan’s sales as follow:

Three months endec

April 2, April 3,

2010 2009
Customer A 24% 21%
Customer E 17% 15%
Customer C 13% 12%
Customer C 9% 11%
Total 63% 59%
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15. IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

In the normal course of business, managemeti@es all new accounting pronouncements issueleblfinancial
Accounting Standards Board (“FASB”), Securities &xthange Commission (“SEC”), Emerging Issues Taske
(“EITF"), American Institute of Certified Public Aountants (“AICPA”") or other authoritative accoungtibodies to
determine the potential impact they may have orChimpany’s Consolidated Financial Statements. Baped this
review, management does not expect any of the tigassued accounting pronouncements, which havalneady been
adopted, to have a material impact on the Com’'s Condensed Consolidated Financial Statem

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

Our Business

We operate our business in two reportable segmen@eatbatch Medical and Electrochem Solutionsgtibchem?).
Greatbatch Medical designs and manufactures systmmgponents and devices for the cardiac rhythmagament (“CRM"),
neuromodulation, vascular and orthopaedics markgtsatbatch Medical customers include large mutiemal original
equipment manufacturers (“OEMs”). Greatbatch Mddicaducts include: 1) batteries, capacitors, fdteand unfiltered
feedthroughs, engineered components and enclogseesin Implantable Medical Devices (“IMDs”); 2)ioducers, catheters,
steerable sheaths and implantable stimulation jeads3) instruments and delivery systems usedpiruhd knee replacement,
trauma and spine surgeries as well as hip, kneslamadder implants. Additionally, Greatbatch Medlioffiers value-added
assembly and design engineering services for mieslistems and devices within the markets in whiciperates.

Electrochem provides technology solutions for caitindustrial applications, including customizesdtbry power and wireless
sensing systems. Originating from the lithium @@liented for the implantable pacemaker by our Camijsafounder, Wilson
Greatbatch, Electrochem'’s technology and supetatity and reliability is utilized in markets worldide.

Our Customers

Greatbatch Medical customers include leading OEMalphabetical order here and throughout this rggoach as Biotronik,
Boston Scientific, DePuy, Johnson & Johnson, MadtrcSmith & Nephew, Sorin Group, St. Jude Medi&tyker and
Zimmer. The nature and extent of our selling relahips with each OEM varies in terms of breadtprotiucts purchased,
purchased product volumes, length of contractualmament, ordering patterns, inventory managemedtszlling prices.
During the first three months of 2010, Boston Stifien Johnson & Johnson, Medtronic and St. Judeligld collectively
accounted for 63% of our total sales.

The initial term of our supply agreement with Bastcientific pursuant to which Boston Scientificghases a certain
percentage of the batteries, capacitors, filteemdithroughs and case halves it uses in its IMDs enddecember 31, 2010. The
agreement may be renewed for one or more fourtgeswal terms upon mutual agreement of the paktfesare actively
negotiating a follow-on agreement with targeted ptation during 2010.

Our Electrochem customers are primarily compameasarkets such as energy, security, portable mieaiichenvironmental
monitoring including 3M, General Electric, Halliban, Honeywell, Thales, Weatherford and Zoll Metlica
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Sales for the first quarter of 2010 were $132.0iomlcompared to $139.8 million in the comparald®2 period and

$125.8 million for the fourth quarter of 2009. Té#% decline from the prior year was due to invensincking by our
customers in the 2009 period and the uncertain@oanand regulatory environment, which primarilypatcted our
orthopaedics and energy markets. However, in coisgrato the sequential 2009 fourth quarter, saleseased 5% driven by
improvements across all of our product lines, idiig a 17% increase in orthopaedics and an 8%aseran vascular sales. C
sequential growth was broad-based and was suppoytedprovement in all of the underlying markets segve and is a
positive sign that those markets have begun taligeb

We prepare our consolidated financial statemenée@ordance with generally accepted accountingiplies in the United
States of America (“GAAP”). Additionally, we congsitly report and discuss in our quarterly earnirdsases and investor
presentations adjusted operating income and maadjosted net income and adjusted earnings peaedikhare. These adjus
amounts consist of GAAP amounts excluding the Yol adjustments to the extent they occur durirggériod:

(i) acquisition-related charges; (ii) facility canglation; manufacturing transfer and system iraéign charges; (iii) asset write-
down and disposition charges; (iv) litigation ctesg(v) the impact of accounting changes and é@)ihcome tax

(benefit) related to these adjustments. We belieakreporting these amounts provides importanplempental information to
our investors and creditors seeking to understaadinancial and business trends relating to marfcial condition and results
of operations. Additionally, the performance-basethpensation of our executive management is detednitilizing these
adjusted amounts.

GAAP operating income for the first quarter of 20¢8s $14.0 million, or 10.6% of sales, compare#it4.8 million, or 10.6%
of sales, for the 2009 first quarter. Similarlyjusied operating income was $15.0 million, or 11d@Réales, in the first quarter
2010, compared to $17.6 million, or 12.6% of salesthe comparable 2009 period. The decrease iABAnd adjusted
operating income from the prior year was mainly tuwer revenue levels, as described above, #sawea higher level of net
research, development and engineering costs (“RD&MHich, as expected, were higher in the currear yeriod due to
further investment in the development of new tedbgies in order to create long-term growth oppoittag, as well as a lower
level of customer cost reimbursements. The negatipact of these variances was partially offseabgwer level of selling,
general and administrative expenses (“SG&A”) dueupvarious consolidation and cost cutting inities, as well as reduced
2010 performance-based compensation of approxign&ieé million for the quarter compared to the 2@@8iod.

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

Three months endec

April 2, April 3,
2010 2009
Operating income as reporte $  13,99¢ $  14,79¢
Adjustments
Consolidation cost 32C 1,89¢
Integration expense 122 86<
Asset dispositions & othe 55C 41
Operating incom— adjustec $  14,98¢ $ 17,60:
Operating margi— adjustec 11.4% 12.€%

This lower operating income, as well as a hightative tax rate in 2010, due to the expirationh&f U.S. R&D tax credit at
the end of 2009, caused GAAP diluted EPS for ttst Guarter 2010 to decrease to $0.24 per sharpameuth to $0.28 per share
for the first quarter 2009. Similarly, adjustedutidd EPS were $0.32 per share in the first qu2f&0 versus $0.41 for the
comparable 2009 period.
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A reconciliation of GAAP income before taxes towsdgd net income and adjusted diluted EPS is &msamsl(in thousands,
except per share amounts):

Three months endec

April 2, April 3,

2010 2009
Income before taxes as report $ 8,53¢ $ 9,72¢

Adjustments

Consolidation cost 32C 1,89¢
Integration expense 122 862
Asset dispositions & othe 55C 41
Adjusted income before tax 9,52¢ 12,53
Incremental no-cash interest expense on CSN Il convertible debtgS) 1,91¢ 1,77t
Sut-total 11,44( 14,30¢
Adjusted provision for income tax 4,004 4,66¢€
Adjusted net incom $ 7,43¢ $ 9,64(
Adjusted diluted EP: $ 0.32 $ 0.41
Number of share 23,90( 23,90(

Cash flows from operations for the first quarte26.0 were $21.2 million compared to $0.06 millfonthe 20009 first quarter
and $21.5 million for the 2009 fourth quarter. Therease from the prior year first quarter is priiyadue to our strategic
initiatives designed to improve operational effiaig, which included initiatives to reduce inventanyd receivable levels, as
well as the timing of payments and lower consolaaand integrations costs. As of April 2, 2010, leal $56.3 million of cash
and cash equivalents and $114 million of availabilinder our revolving line of credit. We currenélypect that cash generated
during 2010 will be used to support capital exptmds and to pay down debt.

Our CEQO’s View

We carried the momentum that began in the fourtrteu of last year into 2010, delivering sequerdaés growth for the
second consecutive quarter. More importantly, samh was broad-based and was supported by imprentim all of the
underlying markets we serve. We are encouragebibydp-line growth and have reiterated our ansass growth targets for
the year.

During the quarter, we continued to take stepsigrove our operating efficiency in order to fund &D&E investments and
we expect our operating margin to improve througltloet remainder of the year as sales increase arfdrither leverage our
manufacturing capacity. We remain confident thatfall-year adjusted operating margin will be indiwith our target of
12.0% to 13.5% of sales for 2010. Additionally, reenain committed to our long-term growth and pedfility, which we
believe will be fueled by our investments in inntva new products and solutions, as well as impdowgerational efficiencies
across our business.

Government Regulation

In March 2010, President Obama signed into lawPgent Protection and Affordable Care Act andHlealth Care and
Education Affordability Reconciliation Act (collaetly “Health Care Reform”) legislating broad-basgthnges to the U.S.
health care system. Health Care Reform could saamifly impact our business operations and findmegults, including highe
or lower revenue, as well as higher employee médasts and taxes. Many significant parts of thigskation will be phased in
over the next eight years and require further guidaand clarification in the form of regulations Aresult, many of the
impacts of Health Care Reform will not be knowniluthiose regulations are enacted, which we exmeottur over the next
several years.
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Product Development

Currently, we are developing a series of new prtsdfar customer applications in the CRM, neuromatiah, vascular,
orthopaedics and Electrochem markets. Some ofdi@&velopment initiatives include:

1. To continue to develop complete system solution®fw OEM customers in the markets we operat
To continue the evolution of our Q batteri
To continue development of MRI compatible leadwimes other neuromodulation produc

To continue development of higher energy/higheisdgrtapacitors

To complete the design of next generation steei@diteeters and introduce
To further develop minimally invasive surgical te@ues for the orthopaedics indust

2
3
4
5. Tointegrate Biomimetic coating technology with dloerapy delivery device
6
7
8. To develop disposable instrumentation for the qrétealics industry

9

To provide wireless sensing solutions to Electroctoeistomers; an
10. To develop a charging platform for Electrocl’s secondary offering

As a result of the investments we have made owela$t two years, we are now in a position to pevaur OEM customers
with full “system” solutions. This includes provigj comprehensive products and services, from dpuedat and regulatory
submissions through manufacturing and supportinddwmade distribution. These systems are niche pebdolutions that
complement our OEM customers’ products and utdizeexpertise and capabilities. This strategy idetipartnering with our
OEM customers, including sharing technology andueses, in order to bring these solutions to markieé benefits to our
OEM customers include shortening the time to mafitkeethese products by accelerating the velocitinobvation, optimizing
their supply chain and ultimately providing themtweost efficiencies.

As previously disclosed, on March 15, 2010 Greatbdledical received clearance from the U.S. Foat@mug Administratiol
for its OptiSeal™ Valved PTFE Peelable Introdut®e have also received approval in Canada and CgdtiSes CE marked
for distribution in Europe. OptiSeal™ representsfinst 510(k) regulatory clearance received urnitlerGreatbatch Medical
brand and is a result of the significant investraenade over the last few years.

OptiSeal™ represents the type of niche “systeméligvoducts that we are trying to provide. Thapimmducts that are
complementary to the core products of our custoraedsutilize our expertise and capabilities. OISt was developed in
collaboration with our OEM customers, leveragesteahnology and provides our customers with valdged innovative
features.

The market opportunity for the OptiSeal™ projec$1® — $20 million. Additionally, it provides us thian opportunity for
expansion into the vascular and peripheral acceskats. In the second half of this year we expefinalize distribution
agreements with our customers and OptiSeal™ wirbt provide a return on the R&D investment wgeéhenade over the e
two years. We also expect to make additional ano@ments similar to OptiSeal™ over the next sewsrats as more of these
“system” level projects are commercialized.

Cost Savings and Consolidation Efforts

In the first quarter of 2010 and 2009, we recorcdearges in other operating expenses related tormywing cost savings and
consolidation efforts. Additional information redarg the timing, cash flow and amount of future exgitures is set forth in
Note 8— “Other Operating Expenses, Net” of the Noteshtwn€ondensed Consolidated Financial Statementaioentin this
report.

Our Financial Results

We utilize a fifty-two, fifty-three week fiscal yeanding on the Friday nearest December 31st. Favéek years, each quarter
contains 13 weeks. The first quarter of 2010 ar@b2thded on April 2, and April 3, respectively. Tdenmentary that follows
should be read in conjunction with our CondensedsBlidated Financial Statements and related notgsvith the
Management’s Discussion and Analysis of Financ@dition and Results of Operations contained infarm 10-K for the
fiscal year ended January 1, 2010.
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The following table presents certain selected coseé consolidated financial statement informatmrtlie periods presented:

Three months endec

April 2, April 3, $ %
In thousands, except per share ¢ 2010 2009 Change Change
Greatbatch Medice
CRM/Neuromodulatiol $ 76,92t 77,267 $ (342) 0%
Vascular 8,16¢ 10,73: (2,567%) -24%
Orthopaedic: 29,44 34,08: (4,647 -14%
Total Greatbatch Medici 114,53: 122,08: (7,550 -6%
Electrochen 17,49¢ 17,73t (239) -1%
Total sales 132,02¢ 139,81¢ (7,789 -6%
Cost of sale: 90,36¢ 95,65¢ (5,289 -6%
Gross profit 41,66¢ 44,16¢ (2,500 -6%
Gross profit as a % of sale 31.6% 31.6% 0.0%
SG&A 15,65: 18,687 (3,035 -16%
SG&A as a % of sale 11.9% 13.4% -1.5%
RD&E, net 11,02 7,87 3,14¢ 40%
RD&E, net as a % of sal¢ 8.3% 5.6% 2.7%
Other operating expenses, 997 2,80z (1,817 -65%
Operating incom: 13,99¢ 14,79¢ (803) -5%
Operating margir 10.6% 10.6% 0.0%
Interest expens 5,14¢ 4,88¢ 25¢€ 5%
Interest incom 2 (25) 23 -92%
Other expense, n 31¢€ 207 10¢ 53%
Provision for income taxe 2,981 3,06¢ (77) -3%
Effective tax rate 35.0% 31.5% 3.5%
Net income $ 5,564 6,66 $ (1,119 -17%
Net margin 4.2% 4.8% -0.6%
Diluted earnings per sha $ 0.2¢ 0.2¢ $ (0.09) -14%
Sales (Dollars in thousands
Three months endec
April 2, April 3, % January 1, %
Product Lines 2010 2009 Change 2010 Change
Greatbatch Medice
CRM/Neuromodulatiot $ 76,92 $ 77,26% 0% $  75,96¢ 1%
Vascular 8,16¢€ 10,73 -24% 7,55¢€ 8%
Orthopaedic: 29,44 34,08: -14% 25,23 17%
Total Greatbatch Medici 114,53: 122,08: -6% 108,75¢ 5%
Electrochen 17,49¢ 17,73¢ -1% 17,05( 3%
Total Sales $ 132,02¢ $ 139,81 -6% $ 125,80¢ 5%
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Greatbatch Medical— The nature and extent of our selling relationshiifhn each OEM customer is different in terms of
component products purchased, selling prices, mtochlumes, ordering patterns and inventory managenf-or customers
with long-term contracts, we have negotiated figeiding arrangements for pre-determined volumeltewéth pricing fixed
within each level. In general, the higher the votulevel, the lower the pricing. We have pricinggagements with our
customers that at times do not specify minimum ogdantities. We recognize revenue when it is zedlior realizable and
earned. This occurs when persuasive evidence afrangement exists, delivery has occurred, thes psiéixed or determinabl
the buyer is obligated to pay us (i.e., not corgintgpn a future event), the risk of loss is tramsf there is no obligation of
future performance, collectability is reasonablguaed and the amount of future returns can rea$pbabestimated. Those
criteria are met at the time of shipment when fidsses.

Our visibility to customer ordering patterns is paerelatively short period of time. Our customeray have inventory
management programs and alternate supply arranggmiewhich we are unaware. Additionally, the relatmarket share
among the OEM manufacturers changes periodicatips€quently, these and other factors can significampact our sales in
any given period. Our customers may initiate fizdtions with respect to market-released produdtes& actions may include
product recalls or communications with a significanmber of physicians about a product or labelisge. The scope of such
actions can range from very minor issues affectisgnall number of units to more significant actiofisere are a number of
factors, both short-term and long-term, relateth&se field actions that may impact our resultshénshort-term, if a product
has to be replaced, or customer inventory levele i@ be restored, component demand will incre@ls®, changing customer
order patterns due to market share shifts or aatekt device replacements may also have a positimegative impact on our
sales results in the near-term. These same fati@yshave longer-term implications as well. Customeentory levels may
ultimately have to be rebalanced to match new déman

Greatbatch Medical sales decreased 6% for thedfiratter 2010 when compared to the same 2009 pddedo inventory
stocking by customers in the 2009 period and tleedain economic and regulatory environment, wipiémarily impacted our
orthopaedics market.

CRM and neuromodulation sales remained consistithttie prior year first quarter. Current quarteles includes the benefit
of further adoption of the Company’s Q batteriekjol empower new device features and reduce thelbeize of medical
devices, as well as increased assembly revenutbdusstomer market share shifts. Offsetting thaseeiases was lower filtered
feedthrough sales as the first quarter 2009 inclulle benefit of customer product launches andowst market share shifts.

First quarter 2010 sales for our vascular prodaetivere $8.2 million, compared to prior year sae$10.7 million. This
decrease was primarily due to lower introducerssatea result of customer inventory stocking dutivggfirst half of 2009 in
connection with our ogoing introducer litigation. The impact of this eory stocking began to ease during the first tgpnaf
2010 as vascular sales increased 8% from the segjuguarter. We remain optimistic about the patdrdf this product line as
we continue to work with customers on developingtesms level products. However, many of the projéwswe are currently
working on will not begin to generate sales uttéd second half of 2010 and beyond.

Our orthopaedics product line sales were $29.4aonifor the first quarter 2010 compared to $34.1liom for the same 2009
period. Similar to prior quarters, this decreasguis to the uncertain economic and regulatory enwirent, which caused
reduced spending on elective procedures and iredez®phasis on inventory management programs froroustomers. As
expected, the impact of these factors eased fudilvéng the current quarter as sales increaseddvé&the sequential quarter.
During this industry downturn, we continue to strdiae and invest in our orthopaedics operationscivive believe present
significant opportunities. Going forward, we expgetr over year comparables to be more favorablthi® product line.
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Electrochem— First quarter 2010 sales for the Electrochemrmass segment were $17.5 million, slightly below the

$17.7 million in the first quarter 2009. The dec®érom the prior year primarily related to thevaliown in the energy and
portable medical markets, which caused customenediace inventory levels and push back projectes@ltonditions continu
to ease in the first quarter of 2010, but are sfipected to be a challenge for the next two qtarte

2010 Sales Outlook— At this time, we expect 2010 annual sales grdwtiproduct line to be as follows:

* CRM & Neuromodulatior 2% to %
» Vascular 3% to %
* Orthopaedic! 3% to %
* Electrochen 0% to 2%

Our 2010 sales growth outlook may be impacted bgreety of factors including, but not limited tofwrther softening in the
orthopaedics and Electrochem markets, potentiaydeh elective surgeries, the current financiatkegunrest, changes in
exchange rates and Health Care Reform (See “Forlv@rlling Statements”). Within the markets we setkie, orthopaedics
market represents the least predictable marketaltie elective nature of many of the surgeries@odedures in which our
products are used. Additionally, recently enactedlth Care Reform, including the medical deviceiration tax and expand
health care insurance coverage, could significantfyact our revenue. The extent to which HealtheGReform will impact our
revenue, and whether that impact will be posithagative or both, is not fully known at this tinaed will not be fully known
until further guidance and clarification, in theroof regulation, is issued.

Gross Profit
Changes to gross profit as a percentage of salestfre prior year period were primarily due to fibkkowing:

Three months ende:

April 2, 2010
Performanc-based compensati(@) 1.7%
Excess capacit® -0.€%
Selling price®© -0.5%
Mix change(@ -0.4%
Other 0.1%
Total percentage point change to gross profit pereentage of sale 0.C%

(& Amount represents lower performance-basedeosation, recorded based upon the results ofuttnert quarter.
Performance-based compensation for the remaind20 1 is expected to increase as our revenue asratopg results
improve.

(b) Our gross profit percentage was negativelydoted from excess capacity costs driven by thedawlumes primarily for
the orthopaedics product line. In accordance withilventory accounting policy, excess capacitjiase expense

(c) Our gross profit percentage was negativelydated due to contractual volume price reductionmspice concessions
made to our larger OEM customers on certain prolilues. We expect this pricing pressure to contiimude future

(d) Our gross profit percentage was negativelyaoted from a decrease in sales of higher margidygts, mainly filtered
feedthroughs, as a percentage of total s

We expect our gross profit as a percentage of salesrease for the remainder of 2010 and oventh several years as sales
levels increase and we further leverage our maturfiag capacity. Additionally, further consolidati@and new product
introductions, resulting from current research dadelopment efforts, are expected to help drivegroargin expansion.

-29-




Table of Contents

SG&A Expense

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

Change from prior year
Three months

Performanc-based compensati«® $ (1,645
Allowance for doubtful accoun(®) (952)
Other (43¢)

Net decrease in SG& $ (3,03%)

(& Amount represents lower performance-basedgeosation, recorded based upon the results ofuttnert quarter,
compared to the 2009 period. Performance-based&osation for the remainder of 2010 is expecteddoeiase as our
revenue and operating results imprc

(b) Amounts primarily relate to lower losses incurredumcollectible receivables compared to the 200fbdewhich include:
higher Electrochem and orthopaedics v-offs due to the economic slowdow

Throughout the remainder of 2010, we expect SG&pemses to increase slightly from the current ledaksto normal
inflationary cost increases, investment in salesraarketing and higher performance-based compemsas our revenue and
operating results improve.

RD&E Expenses, Ne

Net RD&E costs are as follows (in thousant

Three months ended

April 2, April 3,

2010 2009
Research and development cc $ 4,52¢ $ 4,501
Engineering cost 8,01: 5,95¢
Less cost reimbursemet (1,519 (2,587)
Engineering costs, n 6,49¢ 3,374
Total research and development and engineering,cosl $ 11,02¢ $ 7,87¢

As expected, net RD&E expenses for the 2010 fstriggr of $11.0 million were above the comparal®i@®period of

$7.9 million, due to further investment in the depenent of new technologies. Additionally, durirfrgetquarter we received a
lower level of customer cost reimbursements. These reimbursements can vary significantly fromiqekto period due to the
timing of the achievement of milestones on develephprojects. Excluding these customer cost reisgraents, RD&E was
9.5% of sales for the current quarter compared386/0f sales in the first quarter of 2009. We apéte that, while cost
reimbursements will return to more normal levdig, higher level of RD&E investment will continue the remainder of 2010,
consistent with our long-term growth strategy. @ung-term growth strategy includes investing researin new technologies,
including system level solutions for our custom@itsis strategy also includes partnering with oulD&ustomers, including
sharing technology and resources, in order to khiege solutions to market. The benefits to our Gitistomers is that it will
shorten their time to market by accelerating tHeaity of innovation, optimizing their supply chaémd ultimately providing
them with cost efficiencies. As mentioned previgu€ptiSeal™ is one example of these system level projects.tifiigine fol
approval of our vascular market systems projecsbi@ster than for our other markets. We anticipas&ing announcements
similar to OptiSealM in the next several quarters.
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Other Operating Expenses, Net

Other operating expenses, net are comprised dbtlosving costs (in thousands):

Three months ended

April 2, April 3,

2010 2009
(a) 2007 & 2008 facility shutdowns and consolidasi $ 32C $ 1,89¢
(b) Integration cost 12z 863
(c) Asset dispositions and ot 55( 41
$ 99z $ 2,80:¢

(@) Referto “Cost Savings and Consolidation E#d We have completed all of our publicly annoedconsolidation
initiatives. However, we continually analyze ousimess to find ways to improve our operationalcgfficy and we expect
to take additional steps to drive further improvaiseparticularly with respect to our orthopaegiosduct line.

(b) For the first quarter of 2010 and 2009, wauimed costs related to the integration of the cammgs acquired in 2007 and
2008. The integration initiatives include the impkntation of the Oracle ERP system, training amdpi@mnce with
policies, as well as the implementation of lean anfacturing and six sigma initiatives. The expere@sprimarily for
consultants, relocation and travel costs that mdgtlbe required after the integrations are comgle

(c) During the first quarter of 2010 and 2009, the Camyprecorded wri-downs in connection with various asset dispo:
In 2010, consolidation and integration expensesapected to be approximately $4 million to $6 ol
Interest Expense and Interest Incon

Interest expense and interest income for thedusiter of 2010 were consistent with the same @derid 2009. Going forward,
we expect interest expense to remain at curreetdeas the benefit of paying down our long-termtdéth excess cash flow
from operations is expected to be offset by in@datiscount amortization and interest expense &dedowith the Electrochem
Litigation appeal (See “Litigation”).

Other Expense, Net

Other expense, net primarily includes the impadbofign currency exchange rate fluctuations ongaations denominated in
foreign currencies, which did not materially impaat results in the first quarter of 2010 or 2008e Company generally does
not expect foreign currency exchange rate fluctuatito have a material impact on its net income.

Provision for Income Taxe:!

The effective tax rate for the first quarter of 20fas 35.0% compared to 31.5% for the first quart®009. The current period
rate reflects a tax benefit from having operationtside the U.S., which are taxed at rates lowan the U.S. statutory rate of
35%. This benefit was offset by the impact of nadhactible items and the absence of the researoév&ldpment tax credit,
which expired at the end of 2009. Pending legistatiould retroactively reinstate the R&D tax creadithe beginning of 2010.
This legislation, if enacted, would positively ingbaéhe effective tax rate in the period that iérsacted.

We believe that it is reasonably possible thatdaicgon of approximately $0.7 million of the balanaf unrecognized tax

benefits may occur within the next twelve monthgaassult of the expiration of applicable statwgbmitation, which would
positively impact our effective tax rate in theipedrof reduction.
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Liquidity and Capital Resources

April 2, January 1,
(Dollars in millions) 2010 2010
Cash and cash equivalel® $ 56.2 $ 37.¢
Working capital® $ 138.2 $ 119.¢
Current ratic@ 2.1:1.( 1.9:1.(

(@) These increases primarily relate to the dashgenerated from operations of $21.2 million fbe first quarter of 2010
partially offset by net expenditures for propegiant and equipment of $2.0 million. The increaseash flow from
operations over the prior year first quarter israniily due to our strategic initiatives designedngrove operational
efficiency including initiatives to reduce invernyaand receivable levels. Additionally, our cashwflfsom operations was
higher than the prior year due to the timing ofmpants and lower consolidation and integrationssc

Revolving Line of Credi— We have a senior credit facility (the “Credit Fagil) consisting of a $235 million revolving line
credit, which can be increased to $335 million upanrequest and approval by a majority of the égadThe Credit Facility
also contains a $15 million letter of credit sulifgcand a $15 million swingline subfacility. Imanection with the Electroche
Litigation we were required to bond the amounth&f judgment and statutory interest in order to apWe satisfied this
requirement by posting a bond, which required tetklization. We received approval from the lendengporting our Credit
Facility to increase the letter of credit subfdgilhy $35 million for use only in connection witltding the appeal of the
Electrochem Litigation. The Credit Facility is seed by our norrealty assets including cash, accounts and notesvable, an
inventories, and has an expiration date of May2®22 with a one-time option to extend to April 0,13 if no default has
occurred.

The Credit Facility is supported by a consortiunsiefbanks with no bank controlling more than 250the facility. As of
April 2, 2010, each bank supporting the Credit Rgdhas an S&P credit rating of at least BBB- ettier, which is considered
investment grade.

Interest rates under the Credit Facility are, ataption, based upon the current prime rate ot tB©OR rate plus a margin that
varies with our leverage ratio. If interest is paabsed upon the prime rate, the applicable masgieiween minus 1.25% and
0.00%. If interest is paid based upon the LIBOR r#tte applicable margin is between 1.00% and 2.0#&bare also required
to pay a fee on our outstanding letter of creditatdo a margin between 1.00% and 2.00%, deperatirgur leverage ratio,
plus 0.125%. We are also required to pay a comnnitrige between 0.125% and 0.250% per annum onrtirged portion of
the Credit Facility based on our leverage ratio.

The weighted average interest rate on borrowingeuaur revolving line of credit as of April 2, 2Dwhich does not include
the impact of the interest rate swaps, was 1.438aesets based upon the six-month LIBOR rate. A&poil 2, 2010, we had
$114 million available under the Credit Facilityhi¥ amount may vary from period to period basechupar debt and EBITDA
levels, which impacts the covenant calculations iftterest rate on the $23 million letter of crexitstanding as of April 2,
2010 was 1.125%.

The Credit Facility contains limitations on theumence of indebtedness, limitations on the inewreeof liens and licensing of
intellectual property, limitations on investmentslaestrictions on certain payments. Except tcetkitent paid by the issuance
common stock of Greatbatch or paid out of cashamdhthe Credit Facility limits the amount paid &mquisitions in total to
$100 million. The restrictions on payments, amotigepthings, limits repurchase of our stock to $tilion and limit the

ability of the Company to make cash payments upmversion of CSN Il. These limitations can be wdivpon the
Company’s request and approval of a simple majofitye lenders.
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The Credit Facility requires us to maintain a rati@djusted EBITDA, as defined in the credit agneet, to interest expense of
at least 3.00 to 1.00. For the twelve month peeinding April 2, 2010, our ratio of adjusted EBITDA\interest expense,
calculated in accordance with our credit agreemeas, 9.0 to 1.00, well above the required limite ®redit Facility also
requires us to maintain a total leverage ratigjefsed in the credit agreement, of not greatem th&0 to 1.00. As of April 2,
2010 our total leverage ratio, calculated in acanog with our credit agreement, was 3.35 to 1.@0, lvelow the required limi
The calculation of adjusted EBITDA and leveragérakclude non-cash charges, as well as chargasinection with the
Electrochem Litigation up to a limit of $35 million

The Credit Facility contains customary events dadk. Upon the occurrence and during the conticeasf an event of default,
a majority of the lenders may declare the outstamddvances and all other obligations under theiCracility immediately
due and payable.

Based upon our current capital needs, we anticipi#iteing free cash flow (cash flow from operatoless capital expenditures)
to make principal payments on our long-term debt.

Operating activities —Cash flows from operations for the first quarte261.0 were $21.2 million compared to $0.06 million
for the 20009 first quarter and $21.5 million foetR009 fourth quarter. The increase from the priar first quarter is primarily
due to the our strategic initiatives designed tprione operational efficiency, which included iniives to reduce inventory and
receivable levels, as well as the timing of payreemtd lower consolidation and integrations costs.aMicipate that cash on
hand along with cash flow from operations and amlity under our revolving line of credit will bsufficient to meet our
operating (including any potential legal settlens¢meeds.

Investing activities— Net cash used in investing activities for the fitsee months of 2010 were $2.0 million and wamprily
related to maintenance capital expenditures. Ouentiexpectation is that capital spending forréraainder of 2010 will be in
the range of $20 million to $30 million, of whicp@roximately half is discretionary in nature. Thesechases relate to routine
investments to support our internal growth, as wasladditional investment in our orthopaedics kessrin order to further driy
improvements and growth including the purchasepid prototyping equipment for our new orthopaediesign center opened
in February 2010.

We anticipate that cash on hand along with cask ftom operations and availability under our reviotvline of credit will be
sufficient to fund these capital expenditures. \&gutarly engage in discussions relating to poteatiquisitions. Going
forward, we will continue to consider strategicallygeted and opportunistic acquisitions.

Financing activities —Net cash used in financing activities for the 2@i€} quarter were $0.6 million. As of April 2, 20,lwe
have outstanding $30.5 million of CSN I, which @inta put option exercisable on June 15, 2010 swthssified as a current
liability. We currently expect to repay this curtg@ortion of long-term debt, and the associate@med tax liability of $6.2
million in June 2010 with cash on hand, which teth$56.3 million as of April 2, 2010. After JunelB0 we expect excess cash
flow to be used to pay down amounts outstandingundr revolving line of credit. We continually ass our financing
facilities and capital structure to ensure liquidind capital levels are sufficient to meet ouatsfgic objectives. In the future,
we may adjust our capital structure as funding ofpmities present themselves.

Capital Structure —As of April 2, 2010, our capital structure consisté $228.2 million of convertible subordinated emt
$98.0 million of debt under our revolving line okdit and 23.2 million shares of common stock @ungding. Additionally, we
had $56.3 million in cash and cash equivalentschvis sufficient to meet our short-term operatiagtcneeds. If necessary, we
have access to $114 million under our available @ihcredit and are authorized to issue 100 miliibares of common stock
and 100 million shares of preferred stock. The m&vialue of our outstanding common stock sincemtial public offering

has exceeded our book value; accordingly, we belieat if needed we can access public marketsge aalditional capital. O
capital structure allows us to support our integrawth and provides liquidity for corporate dey@itent initiatives.
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Off-Balance Sheet Arrangements

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

Contractual Obligations

The following table summarizes our significant adaotual obligations at April 2, 2010:

Payments due by peric

Less than : More than £
CONTRACTUAL OBLIGATIONS Total year 1-3 years 3-5 years years
Debt obligations(@) $ 355,34 $ 43,02 $ 112,31 $ 200,000 $ —
Operating lease obligatioi® 11,60: 2,192 4,23¢ 3,51 1,66¢
Purchase obligatior® 12,77 12,26 50€ — —
Foreign currency contrac(®) 6,75( 6,75( — — —
Pension obligation(©) 10,90: 621 1,982 2,28¢ 6,014
Total $ 397,37 $ 64,85 $ 119,03 $ 205,80t $ 7,67¢

(@) Includes the annual interest expense on @waertible debentures of 2.25%, which is paid sanriually. These amounts
assume the June 2010 put option is exercised dd3B® million of CSN | and we are required to plag $6.2 million of
deferred taxes related to these notes. Amountsradtale the expected interest expense on the $88i0n outstanding
on our line of credit based upon the period endjiweld average interest rate of 3.9%, which includesmpact of our
interest rate swaps outstanding. See Note 5— “Deflitie Notes to Condensed Consolidated Finant@ée®ents in this
report for additional information about our debtigations.

(b) See Note 10 — “Commitments and Contingencidshe Notes to Condensed Consolidated Finant&é®ents in this
report for additional information about our opemgtiease, purchase obligations and foreign currenojyracts

(c) See Note 6 — “Pension Plans” of the NoteSdndensed Consolidated Financial Statements inehisrt for additional
information about our pension plan obligations. §hamounts do not include any potential futurerdamutions to our
pension plan that may be necessary if the ratetafm earned on pension plan assets is not suffitdefund the rate of
increase of our pension liability. Future cash dbaotions may be required. As of January 1, 2040,rmhost recent
valuation date, our actuarially determined pensienefit obligation exceeded the plans assets Wy &lion.

This table does not reflect $3.4 million of unresizgd tax benefits as we are uncertain as towhen such amounts may be
settled. Refer to Note 9 — “Income Taxes” of thedéato Condensed Consolidated Financial Statenvettiss report for
additional information about these unrecognizedotemefits. Additionally, the table does not includey potential payments tl
may be due in connection with the Electrochem hiiign (See Note 10 “Commitments and Contingenaiéshe Notes to
Condensed Consolidated Financial Statements ceatéinthis report).

In an attempt to help offset the cost of risingltieeare expenses, beginning in 2010, we begarfigadfing the medical
insurance coverage for all of our U.S. based emg@syOur risk is being limited through the usetop doss insurance which
has deductibles in the amount of $0.2 million pmrezed participant and $9.9 million in the aggregadr year. As of April 2,
2010, we have $2.2 million accrued related to #ikiasurance of our medical plan, which is recorded@sued Expenses a
Other Current Liabilities in the Condensed Constbd Balance Sheet and is not included in the actutal obligations table
above.
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Litigation

We are party to various legal actions arising enormal course of business. A complete list ofredterial pending legal
actions against the company are set forth at Net&€bmmitments and Contingenciesf'the Notes to Condensed Consolide
Financial Statements contained in this report. pkéar the items set forth in Note 10, we do ndtéye that the ultimate
resolution of any pending legal actions will havenaterial adverse effect on our consolidated resflbperations, financial
position or cash flows. However, litigation is sedtjto inherent uncertainties. If an unfavorablenguwere to occur, there exi
the possibility of a material adverse impact inpleeiod in which the ruling occurs.

Inflation

We utilize certain critical raw materials (includiprecious metals) in our products that we obtaimfa limited number of
suppliers due to the technically challenging regmients of the supplied product and/or the lengtbggss required to qualify
these materials with our customers. We cannot fjuestablish additional or replacement suppliersifiese materials because
of these requirements. Our results may be neggtinglacted by an increase in the price of theseatiraw materials. This
risk is partially mitigated as many of the supplyeements with our customers allow us to partiatijust prices for the impact
of any raw material price increases and the supgtgements with our vendors have final one-timedtayses to meet a long-
term need. Historically, raw material price incrembave not materially impacted our results of ajpens.

Impact of Recently Issued Accounting Standards

In the normal course of business, we evaluateeall accounting pronouncements issued by the Finlaf\c@unting Standards
Board (“FASB”), Securities and Exchange Commisgi@EC”), Emerging Issues Task Force (“EITF”"), Ameam Institute of
Certified Public Accountants (“AICPA”) or other &afitative accounting body to determine the potgrithpact they may have
on our Consolidated Financial Statements. Based thpe review, we do not expect any of the receisdyed accounting
pronouncements, which have not already been adatédve a material impact on the Company’s Cadatadd Financial
Statements.

Application of Critical Accounting Estimates

Our unaudited Condensed Consolidated Financiad®tatts are based on the selection of accountinggmhnd the
application of significant accounting estimatesnsaf which require management to make signifieasumptions. We believe
that some of the more critical estimates and redlatsumptions that affect our financial conditiod aesults of operations are
the areas of the valuation of goodwill, other idfgadtle intangible assets, stock-based compensatigentories, tangible long-
lived assets and the provision for income taxes fldher information, refer to Item 7 “ManagemenBDiscussion and Analysis
of Financial Condition and Results of Operationsd #em 8 “Financial Statements and Supplementat@Din our Annual
Report on Form 10-K for the year ended Januaryp102During the three months ended April 2, 2018 did not change or
adopt any new accounting policies that had a nstefiect on our Consolidated Financial Statements.

Forward-Looking Statements

Some of the statements contained in this QuarRelyort on Form 10-Q and other written and orakstants made from time
to time by us and our representatives are notratits of historical or current fact. As such, they “forward-looking
statements” within the meaning of Section 27A &f 8ecurities Act of 1933, as amended, and Secli&no? the Securities
Exchange Act of 1934, as amended. We have basse thevard-looking statements on our current exgigxis, which are
subject to known and unknown risks, uncertaintias @ssumptions. They include statements relating to

«  future sales, expenses and profitabil
* the future development and expected growth of osiness and the markets we operat:
e our ability to successfully execute our businessi@ehand our business strate:

e our ability to identify trends within the implaitle medical devices, medical components, and fBlgwem markets
and to offer products and services that meet thagihg needs of those marke

e projected capital expenditures; €

e trends in government regulatic
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You can identify forward-looking statements by teratogy such as “may,” “will,” “should,” “could,” &xpects,” “intends,”
“plans,” “anticipates,” “believes,” “estimates,” fgdicts,” “potential” or “continue” or the negatiwé these terms or other
comparable terminology. These statements are aeljigiions. Actual events or results may differ emiztly from those
suggested by these forward-looking statementsvafuating these statements and our prospects dignea should carefully
consider the factors set forth below. All forwambking statements attributable to us or persorisgaon our behalf are
expressly qualified in their entirety by these tanary factors and to others contained throughlistreport. We are under no
duty to update any of the forward-looking statersexiter the date of this report or to conform th&iséements to actual results.

Although it is not possible to create a comprehanbst of all factors that may cause actual restdtdiffer from the results
expressed or implied by our forward-looking statateer that may affect our future results, somthe$e factors include the
following: dependence upon a limited number of costrs, product obsolescence, inability to marketezu or future products,
pricing pressure from customers, reliance on thady suppliers for raw materials, products andcsuiponents, fluctuating
operating results, inability to maintain high gtyaktandards for our products, challenges to awlectual property rights,
product liability claims, inability to successfulipnsummate and integrate acquisitions, unsucdesgfansion into new
markets, competition, inability to obtain licensekey technology, regulatory changes or consabdanh the healthcare
industry, and other risks and uncertainties thiaeadrom time to time as described in the Compafyiaual Report on Form 10-
K and other periodic filings with the Securitiesddagixchange Commission.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

Foreign Currency —We have significant foreign operations in Francexho and Switzerland, which expose the Company to
foreign currency exchange rate fluctuations dugaiesactions denominated in Euros, Pesos and $vasss, respectively. We
continuously evaluate our foreign currency risk arnltitake action from time to time in order to besitigate these risks, which
includes the use of various derivative instrumentsh as forward currency exchange contracts. Atimgtical 10% change in

the value of the U.S. dollar in relation to our msignificant foreign currency exposures would hkaad an impact of
approximately $8 million on our annual sales. Tdnisount is not indicative of the hypothetical nen@zgs impact due to

partially offsetting impacts on cost of sales apédrating expenses in those currencies.

In February 2009, we entered into forward contrézisurchase 10 million Mexican pesos per montimfidarch 2009 to
December 2009 at an exchange rate of 14.85 pesamed).S. dollar. These contracts were enteredimorder to hedge the
risk of pesodenominated payments associated with the operadiomsr Tijuana, Mexico facility for 2009. Thesentacts wert
accounted for as cash flow hedges. No portion®ttianges in fair value of the foreign currencytiaots during the first three
months of 2009 was considered ineffective.

In December 2009, we entered into forward contrecpurchase 6.6 million Mexican pesos per mortmfdanuary 2010 to
December 2010 at an exchange rate of 13.159 pesasp U.S. dollar. In February 2010, we enteréal fiorward contracts to
purchase an additional 3.3 million Mexican pesasnpenth from February 2010 to December 2010 atxahange rate of
13.1595 pesos per one U.S. dollar. These contnaares entered into in order to hedge the risk obpgEnominated payments
associated with the operations at our Tijuana, ktefacility for 2010 and are being accounted focash flow hedges. As of
April 2, 2010 these contracts had a positive falue of $0.4 million, which is recorded within Oth@urrent Assets in the
Condensed Consolidated Balance Sheet. The amawortiesl as a reduction of Cost of Sales duringiteethree months of
2010 related to these forward contracts was $0llbmiNo portion of the change in fair value ok#e foreign currency
contracts during the first three months of 2010 we@ssidered ineffective.

We translate all assets and liabilities of our iigmeoperations, where the U.S. dollar is not thecfional currency, at the period-
end exchange rate and translate sales and exrtbesaverage exchange rates in effect duringehied. The net effect of
these translation adjustments is recorded in thed€ased Consolidated Financial Statements as Chensive Income (LOSS).
The cumulative translation adjustment as of Apri2@10 was a $1.1 million gain. Translation adjwestis are not adjusted for
income taxes as they relate to permanent investnireiour foreign subsidiaries. Net foreign curretreynsaction gains and
losses included in Other Expense, Net amountedytraof $0.3 million and a loss of $0.2 milliorr fine first quarter of 2010
and 2009, respectively. A hypothetical 10% chamgé value of the U.S. dollar in relation to ounshsignificant foreign
currency net assets would have had an impact abappately $9 million on our foreign net assetoés\pril 2, 2010.
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Interest Rate Swap— As of April 2, 2010, we had $98 million outstandiog our revolving line of credit. Interest rateset
on this debt based upon the six-month LIBOR rdies tsubjecting us to interest rate risk. During& 0@ entered into three
receive floating-pay fixed interest rate swaps kekto the six-month LIBOR rate. The objectivelodde swaps is to hedge
against potential changes in cash flows on ourtandtsng revolving line of credit. No credit risk svhedged. The receive
variable leg of the swaps and the variable ratd paithe revolving line of credit bear the same dtinterest, excluding the
credit spread, and reset and pay interest on the sates.

Information regarding our outstanding interest sat@ps is as follows:

Current Fair
Pay receive value Balance
Type of Notional Start End fixed floating April 2, sheet
Instrument hedge amount date date rate rate 2010 location
(In thousand: (In thousands
Int. rate swaj Cash flow $ 80,000  3/5/200¢  7/7/201( 3.0% 1.08% $ (56E) Other Current Liabilitie:
Int. rate swaj Cash flow 18,000 12/18/200: 12/18/201( 2.0(% 0.45% (58E) Other Current Liabilitie:
Int. rate swaj Cash flow 50,000  7/7/201C  7/7/201: 2.1€% 6M LIBOR (187) Other Lon¢-Term Liabilities
$ (1,339

The estimated fair value of the interest rate saggeements represents the amount we would haeyttogerminate the
contracts. No portion of the change in fair valfi¢he interest rate swaps during the first quareér2010 or 2009 was
considered ineffective. The amount recorded astiaddi Interest Expense related to the interest sataps was $0.6 million
and $0.2 million during the first quarters of 2Cdid 2009, respectively.

Any change in the LIBOR interest rate would notdan impact on our interest expense relating t&#8million of floating
rate revolving line of credit debt outstanding doi¢he interest rate swap agreements we have e pla

ITEM 4. CONTROLS AND PROCEDURES.

a. Evaluation of Disclosure Controls and Proced..

Our management, including the principal executifficer and principal financial officer, evaluatedradisclosure controls and
procedures (as defined in Rules 13a-15(e) and 5%l Linder the Securities Exchange Act of 1934jteel to the recording,
processing, summarization and reporting of inforamain our reports that we file with the SEC adApfil 2, 2010. These
disclosure controls and procedures have been dabigrprovide reasonable assurance that matefiahiation relating to us,
including our subsidiaries, is made known to ounaggement, including these officers, by other of@mployees, and that this
information is recorded, processed, summarizeduated and reported, as applicable, within the traeods specified in the
SEC's rules and forms. Based on their evaluatismfapril 2, 2010, our principal executive officand principal financial
officer have concluded that our disclosure contanld procedures are effective.
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b. Changes in Internal Control Over Financial Répgr.

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

PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
With regard to the previously reported patent mjgment action filed by Pressure Products Mediapp8es, Inc. (“Pressure
Products”), the U.S. Court of Appeals for the Fatl@ircuit on March 24, 2010 ruled in favor of tBempany by vacating the
August 2008 patent infringement verdict that resiiih a $1.1 million damages award against the GompThe U.S. Appeals
Court for the Federal Circuit concluded that thia twourt erred in a definition it provided for atpnt claim term and remanded
the case back to the U.S. District Court for thet&in District of Texas for further proceedingssistent with the appellate
court’s findings. Except as disclosed above, tienee been no material changes to those legal mtomeseas previously
disclosed in the Company’s Form 10-K for the yaatesl January 1, 2010.
ITEM 1A. RISK FACTORS.

There have been no material changes in risk fae®ggeviously disclosed in the Company’s Form 1fokthe year ended
January 1, 2010.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.

ITEM 4. [RESERVED]

ITEM 5. OTHER INFORMATION.

None.

ITEM 6. EXHIBITS.

See the Exhibit Index for a list of those exhilfitesd herewith.
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SIGNATURES

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

Dated: May 12, 2010 GREATBATCH, INC.

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

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

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

EXHIBIT INDEX

Exhibit No. Description

3.1 Amended and Restated Certificate of Incorporatsnamended (incorporated by reference to Exhibitc.
our quarterly report on Form -Q for the period ended June 27, 20(
3.2 Amended and Restated Bylaws (incorporated by reteréo Exhibit 3.2 to our annual report on FormKLO-
for the period ended January 1, 20:
311 Certification of Chief Executive Officer pursuantRule 13-14(a) of the Securities Exchange 2
312 Certification of Chief Financial Officer pursuantRule 13-14(a) of the Securities Exchange A
32 Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C. Section@3§

adopted pursuant to Section 906 of the Sart-Oxley Act of 2002

* - Filed herewith
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Exhibit 31.1
CERTIFICATION

I, Thomas J. Hook, certify that:

1. | have reviewed this report on Form-Q for the fiscal quarter ended April 2, 2010 of &tmtch, Inc.

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

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

4. The registrant’s other certifying officer ahare responsible for establishing and maintaimisglosure controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over firiaheeporting (as
defined in Exchange Act Ruld3&-15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and prresdor caused such disclosure controls and puoesdo be
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclog its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in
which this report is being prepare

b. Designed such internal control over financial réipgy;, or caused such internal control over finah@gorting tc
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdepte
accounting principles

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

d. Disclosed in this report any change in #igtrant’s internal control over financial repogithat occurred
during the registrant’s most recent fiscal quafttee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting

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

a. All significant deficiencies and materialakk@esses in the design or operation of internarobaver financial
reporting which are reasonably likely to adversafgct the registrang’ ability to record, process, summarize
report financial information; an

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

Date: May 12, 2010 /sl Thomas J. Hook

Thomas J. Hoo
President and Chief Executive Offic
(Principal Executive Officer



Exhibit 31.2
CERTIFICATION

I, Thomas J. Mazza, certify that:

1. | have reviewed this report on Form-Q for the fiscal quarter ended April 2, 2010 of &tmtch, Inc.

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

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

4. The registrant’s other certifying officer ahare responsible for establishing and maintaimisglosure controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over firiaheeporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and prresdor caused such disclosure controls and puoesdo be
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclog its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in
which this report is being prepare

b. Designed such internal control over financial réipgr, or caused such internal control over finahaaorting tc
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foem&l purposes in accordance with generally acdepte
accounting principles

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

d. Disclosed in this report any change in #igtrant’s internal control over financial repogithat occurred
during the registrant’s most recent fiscal quafttee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrant'sternal control
over financial reporting

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

a. All significant deficiencies and materialakeesses in the design or operation of internairobaver financial
reporting which are reasonably likely to adversdfgct the registrang’ ability to record, process, summarize
report financial information; an

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

Date: May 12, 2010 /sl Thomas J. Mazza

Thomas J. Mazz
Senior Vice President and Chief Financial Offi
(Principal Financial Officer



Exhibit 32
CERTIFICATION

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

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

The Quarterly Report on Form 10-Q for the quartetes! April 2, 2010 (the “Form 10-Q”) of the Compduity complies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934 and the informationtained in the Form 10-
Q fairly presents, in all material respects, timaficial condition and results of operations ofGloenpany.

Dated: May 12, 201 /s/ Thomas J. Hoo
Thomas J. Hoo
President and Chief Executive Offic
(Principal Executive Officer

Dated: May 12, 201 /s/ Thomas J. Mazz
Thomas J. Mazz
Senior Vice President and Chief Financial Offi
(Principal Financial Officer

This certification is being furnished solely to angany this Form 10-Q pursuant to 18 U.S.C. SedRB0, and is not being
filed for purposes of Section 18 of the Securii@shange Act of 1934, as amended, or otherwisejsanoit to be deemed
incorporated by reference into any filing of then@@mny except to the extent the Company specifi¢atlgrporates it by
reference therein.



