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SUBJECT TO COMPLETION--JULY , 2000

WE WILL AMEND AND COMPLETE THE INFORMATION IN THISPROSPECTUS. ALTHOUGH WE ARE PERMITTED BY U.S.
FEDERAL SECURITIES LAWS TO OFFER THESE SECURITIESIG THIS PROSPECTUS, WE MAY NOT SELL THEM OR
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SECURITIES HAS BEEN DECLARED EFFECTIVE BY THE SETHIS PROSPECTUS IS NOT AN OFFER TO SELL THESE
SECURITIES OR OUR SOLICITATION OF YOUR OFFER TO BUHESE SECURITIES IN ANY JURISDICTION WHERE THAT
WOULD NOT BE PERMITTED OR LEGAL
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SHARES OF COMMON STOCK

WILSON GREATBATCH TECHNOLOGIES, INC.:

- We are the leading developer and manufacturpoafer sources and other components used in implemaedical devices, including wet
tantalum capacitors and precision components.
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PROSPECTUS SUMMARY

YOU SHOULD READ THIS SUMMARY TOGETHER WITH THE MORBETAILED INFORMATION REGARDING US AND THE
COMMON STOCK BEING SOLD IN THIS OFFERING AND OUR BITORICAL

CONSOLIDATED FINANCIAL STATEMENTS AND NOTES TO THHISTORICAL CONSOLIDATED FINANCIAL STATEMENTS
APPEARING ELSEWHERE IN THIS PROSPECTUS.

WILSON GREATBATCH TECHNOLOGIES, INC.
OUR BUSINESS

We are the leading developer and manufacturer wepsources and other components used in implantabdical devices, including wet
tantalum capacitors and precision components. Wevieethat we are a preferred supplier of powersesiand components because we offer
the most advanced, most reliable and longest tagtioducts commercially available for implantabledical devices. Through continuous
technological innovation and improvements, we havabled our customers to continually develop atrddinice implantable medical devices
that are progressively smaller, longer lasting, erefficient and more functional. Our customersudel leading implantable medical device
manufacturers such as Guidant, St. Jude MedicaMautronic, the three largest manufacturers of pedesrs and ICDs, based on revenues.
We leverage our core competencies in technologynaartlifacturing to develop and produce power sodforasommercial applications that
demand high performance and reliability, includaeyospace, oil and gas exploration and oceanographipment.

Our history, market leadership and reputation faaliy and technological innovation in the implasitamedical device industry began with
Mr. Wilson Greatbatch, who patented the implantg@isleemaker in 1962 and founded our company in 18/&continue to develop
pioneering technology used in implantable medieafckes and other demanding commercial applicatidassf May 1, 2000, we employed
135 scientists, engineers and technicians. To reméader in developing new technology, we alsmtaim close relationships with a num
of research organizations, clinicians and otheustiy professionals. Since 1970, our company hasived 321 patents worldwide, and as of
May 1, 2000, we held 137 active patents.

We work closely with our customers to enable therddvelop innovative medical devices that utilize specially designed, proprietary
power sources and components. We believe thatropriptary technology, close customer relationshiparket leadership and dedication to
quality provide us with significant competitive aihtages over our competitors and create a baoriemtty for potential market entrants.

STRATEGY

Our objective is to enhance our position as thdifgadeveloper and manufacturer of power sourcdsoéimer components for implantable
medical devices. We intend to:

- expand our proprietary technology portfolio thybwcontinuous technological innovation and contitiuBbcus our research, development
and engineering efforts on pioneering power souacesadvanced components for implantable medicates;

- enhance our position as an integrated compomgqiisr to the implantable medical device industyybroadening our product line to
include a more comprehensive range of power soatgésomponents;

- continue to collaborate with our customers tafjgi develop new technologies that enable themei@bbp and market increasingly more
effective and technologically innovative produetsd

- enter into strategic alliances and make seleetdgpiisitions that complement our core competenuoitschnology and manufacturing for
both implantable medical devices and other demanclimmercial applications.
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IMPLANTABLE MEDICAL DEVICE INDUSTRY

An implantable medical device is an instrument thaurgically inserted into the body to providagtiosis or therapy. The market for our
implantable power sources and components bendéfistly from the growth of the implantable medidalvice industry. The largest and
fastest growing segment of the implantable medieaice market is cardiac rhythm management, whicludes devices such as pacemakers
and ICDs. Pacemakers treat bradycardia, a condhimtroccurs when a patient has an abnormally Bkeavtbeat, by stimulating the heart w
regular electrical pulses. ICDs treat tachycardiepndition that occurs when a patient has a rapitlirregular heartbeat, by delivering
concentrated and timed electrical energy to thetheaestore a normal heart rate.

The use of implantable medical devices has growadaances in technology have enabled the treataientvider range of conditions. As the
size of implantable medical devices has becomelsmahplantation has become less invasive, maktieguse of these devices more
attractive to patients and surgeons. Emerging egidins, such as the treatment of congestive Feante and atrial fibrillation, a condition
associated with an unsynchronized motion of thiemtthat produces an irregular heartbeat, increaasd of implantation and the general
aging of the population are expected to drive ttuevth of the implantable medical device industryedital Data International, an
independent industry publisher, estimates thatmees from pacemakers sold worldwide will increasenf$2.6 billion in 1999 to $3.6 billion
in 2004, representing a compound annual growthafa6e7%. Medical Data International also estimdked revenues from ICDs sold
worldwide will increase from $1.5 billion in 1998 $5.5 billion in 2004, representing a compounduahgrowth rate of 29.7%. The faster
growth predicted for the ICD market is predicatedanticipated new applications for, and greateeptamce of, ICDs.

As the leading developer and manufacturer of paeearces and other components for implantable med@aces, we believe that our
company will continue to be well positioned to miwt requirements of manufacturers of these preduct

PRODUCTS

We currently manufacture and market 26 models oépeaker batteries and 15 models of ICD batteriegelisas numerous other compone
for our customers in the implantable medical deimciistry. Our commercial power sources are useginspace, oil and gas exploration
oceanographic equipment. The following table presithformation about our principal products:

PRODUCT DESCRIPTION USED IN

MEDICAL:
Implantable power sources Batteries for implan table medical Pacemakers, ICDs, left ventricular
devices assist devices, neurostimulators, d rug
pumps and hearing assist devices

Capacitors Store energy generat ed by a ICDs
battery before deliv ery to the
heart

Medical components:

Feedthroughs Allow electrical sig nalsto be  Pacemakers, ICDs, left ventricular
brought from inside an implantable assist devices, neurostimulators, d rug
medical device to an electrode  pumps and hearing assist devices

Electrodes Deliver electrical s ignal from the Pacemakers and ICDs
feedthrough to a bod y part
undergoing stimulati on

Precision components Machined and molded parts for Pacemakers, ICDs and drug pumps
implantable medical devices

COMMERCIAL:
Commercial power sources Batteries for demand ing commercial Aerospace, oil and gas exploration and

applications

oceanographic equipment



THE OFFERING

Common stock offered............ccocceeeeenne 7,50 0,000 shares
Common stock to be outstanding after this
offering......c.ccoceeiiiiniinenen 28,5 21,597 shares
Use of proceeds........cccccvvevveeeennnnnn. Repa yment of a portion of our Term A and Term
B lo ans
Proposed NYSE symbol...........cccccoeueeee. GB

The outstanding share information is based on loares outstanding as of May 1, 2000. This inforamaéxcludes 967,028 shares of common
stock issuable upon exercise of outstanding stptioies at a weighted average exercise price of4$pe8 share and an aggregate of 1,81€
shares of common stock that were available foréutssuance under our stock option plans as of M&p00. Unless otherwise indicated, the
information in this prospectus assumes no exedfitige underwriters' over-allotment option to pusé additional shares of our common
stock and all common stock figures reflect a onretioee reverse stock split that occurred in Mag@0

Our facilities are located in greater Buffalo, N¥ark and Columbia, Maryland. Our principal execetiffices are located at 10,000 Wehrle
Drive, Clarence, New York 14031. Our telephone nendi that location is
(716) 759-6901. Our Internet address is WWW.GREATEBA.COM.

3



SUMMARY CONSOLIDATED FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

The following table provides summary consolidatedricial data of our company for the periods intidaYou should read the summary
consolidated financial data set forth below in caigfion with "Management's Discussion and Analg$iSinancial Condition and Results of
Operations" and with our consolidated financiatesteents and related notes appearing elsewherésiprtbspectus.

The unaudited pro forma consolidated statemenpefations data and cash flow data for the yearceBadeember 31, 1999 and for the three
months ended March 31, 2000 give effect to thieraify and the application of the net proceeds isfdffering to repay a portion of our
indebtedness as if this offering and the repayrogimdebtedness had occurred on January 2, 1999a3ladjusted consolidated balance shee
data is adjusted as if this offering and the repaytnof indebtedness had occurred on March 31, 2000.

PRO FORMA
Y EAR ENDED PRO FORMA THREE MONTHS ENDED THREE MONTHS
————————————————————————— YEAR ENDED  --------------- oo ENDED
JANUARY 1, DECEMBER 31, DECEMBER 31, APRIL 2, MARCH 31, MARCH 31,
1999(1) 1999 1999 1999 2000 2000
CONSOLIDATED STATEMENT OF OPERATIONS
DATA:
Total revenues...........ccccevveenneen. 8  $76,590 $ 76,590 $19,886 $22,526 $22,526
Cost of goods sold 4 41,057 41,057 10,024 12,936 12,936
Gross profit.......ccceeeeeiceeninenns 4 35,533 35,533 9,862 9,590 9,590
Costs and expenses:
Selling, general and administrative.... 9,39 1 7,235 7,235 2,144 1,974 1,974
Research, development and
engineering..........coceevevnnnas 12,19 0 9,339 9,339 2,772 2,520 2,520
Other expenses:
Interest expense.............ccoeuee. 2 13,420 7,173 3,298 3,985 2,126
Intangible amortization.. 7 6,510 6,510 1,638 1,627 1,627
Other......ccovviiiiiiiiiics 4 1,343 1,343 74 61 61
Income (loss) before income taxes........ 1,10 0 (2,314) 3,933 (64) (577) 1,282
Income tax expense (benefit)............. 41 0 (605) 1,023 17) (184) 410
Cumulative effect of accounting change... - - (563) (563) (563) - -
Early extinguishment of debt............. - - - (1,508) -- - -
0 $(2,272) $ 839 $ (610) $ (393) $ 872
4  $(0.11) $ 0.03 $(0.03) $(0.02) $ 0.03
4 $(0.11) $ 003  $(0.03) $(0.02) $ 0.03
6 20,818 28,318 20,665 21,027 28,527
3 20,818 29,166 20,665 21,027 29,436
CONSOLIDATED CASH FLOW DATA:
Cash provided by operating activities.... $ 8,92 7  $6,900 N/A $ 593 $4,631 N/A
Cash used in investing activities........ (83,37 5) (8,847) N/A (1,723) (2,185) N/A
Cash provided by (used in) financing
ACHVItIES...ov.veeveeeeeeereeeans 76,26 9 1,670 N/A (775) (3,835) N/A
EBITDA (3).eeeeiieeiieeniieeiieenns 20,54 3 22,152 N/A 6,107 6,429 N/A

AT MARCH 31, 2000

CONSOLIDATED BALANCE SHEET DATA:

Cash and cash equivalents.........c..ccooceeeeeee. L $ 2474 $ 2,474
Total aSSetS....ceeeviiieieiiiiiiee e 187,782 187,782
Total debt oo 128,932 60,732
Total stockholders' equity........ccoevvvveeeeeee L 45,980 114,180




(1) In August 1998, we acquired the assets anditiab of Hittman Materials and Medical Componerite., or Hittman. These figures
include the results of operations of Hittman fromgiist 8, 1998 to January 1, 1999.

(2) We calculate basic earnings per share by digidiet income (loss) by the weighted average numbshares of common stock
outstanding during the period. We calculate diligachings (loss) per share by adjusting for comstook equivalents, which consist of st
options. During the year ended December 31, 19@9tHree months ended April 2, 1999 and March BQ02nd the pro forma three months
ended March 31, 2000, there were options to puecBd8, 829, 909 and 909 shares of common stogbectsely, that have not been
included in the computation of diluted earnings gegire because to do so would be antidilutivetfosé periods. Diluted earnings per share
for the year ended January 1, 1999 includes thenpiatly dilutive effect of stock options.

(3) When we refer to EBITDA, we mean net earning®ss before interest expense, income taxes, digpien and amortization. We have
included EBITDA because our management and indastayysts generally consider it to be a measureofahe financial performance of ¢
company that provides a relevant basis for comparisnong companies. EBITDA is not a measuremefimafcial performance under
accounting principles generally accepted in thetdthStates and should not be considered a subksfituhet income or loss as a measure of
performance, or to cash flow as a measure of liuithvestors should note that this calculatiorE@®I TDA might differ from similarly titled
measures for other companies.



RISK FACTORS

BEFORE YOU INVEST IN OUR COMMON STOCK, YOU SHOULDNDERSTAND THE HIGH DEGREE OF RISK INVOLVED. YOI
SHOULD CONSIDER CAREFULLY THE FOLLOWING RISKS AND THER INFORMATION IN THIS PROSPECTUS, INCLUDING
OUR HISTORICAL CONSOLIDATED FINANCIAL STATEMENTS AND RELATED NOTES, BEFORE YOU DECIDE TO PURCHASE
SHARES OF OUR COMMON STOCK. THE FOLLOWING RISKS ANDNCERTAINTIES ARE NOT THE ONLY ONES WE FACE.
HOWEVER, THESE ARE THE RISKS OUR MANAGEMENT BELIEMVMEARE MATERIAL. IF ANY OF THE FOLLOWING RISKS
ACTUALLY OCCUR, OUR BUSINESS, FINANCIAL CONDITION AID OPERATING RESULTS COULD BE ADVERSELY
AFFECTED. AS A RESULT, THE TRADING PRICE OF OUR

COMMON STOCK COULD DECLINE AND YOU COULD LOSE PARDR ALL OF YOUR INVESTMENT.
RISKS RELATED TO OUR BUSINESS
WE DEPEND HEAVILY ON A LIMITED NUMBER OF CUSTOMERS, AND IF WE LOSE ANY OF
THEM, WE WOULD LOSE A SUBSTANTIAL PORTION OF OUR RE VENUES.

A substantial portion of our business in 1999 wasdticted with a limited number of customers, inglgdGuidant, St. Jude Medical,
Medotronic, Biotronik and Sulzer Intermedics, whighs acquired by Guidant in 1999. Guidant accoufuedpproximately 34% of our
revenues and St. Jude Medical accounted for appeigly 32% of our revenues in 1999. As a resultdegend heavily on revenues from
Guidant and St. Jude Medical. Our supply agreemeatsicularly with our large customers, might betrenewed in the future after they
expire, including our agreements with Guidant, whespires in 2001, and St. Jude Medical, which reegpin 2003. The loss of any large
customer for any reason could harm our businesan€iial condition and results of operations.

IF WE DO NOT RESPOND TO CHANGES IN TECHNOLOGY, OUHRODUCTS MAY BECOME OBSOLETE AND WE MAY
EXPERIENCE REDUCED SALES AND A LOSS OF CUSTOMERSHWH WOULD NEGATIVELY AFFECT OUR REVENUES.

We sell our products to customers in several irréassthat are characterized by rapid technologibahges, frequent new product
introductions and evolving industry standards. &ample, in 1998, an industry-wide design chand€iPs occurred, resulting in new ICDs
using one battery instead of two. Primarily asslteof this design change, our implantable powerse revenues decreased 22% in 1999
compared to 1998. Without the timely introductidmew products and enhancements, our productsemitss will likely become
technologically obsolete over time and we may mse&imber of our customers. In addition, other newdgpcts introduced by our customers
may require fewer of our power sources or compaefie dedicate a significant amount of resourcésdalevelopment of our power
sources and other products and technologies andontel be harmed if we did not meet customer requéngts and expectations. Our
inability, for technological or other reasons, tekeessfully develop and introduce new and innoegbiewer sources and other products could
cause our business to suffer. If this occurs, euemues and operating results would suffer.

IF WE ARE UNABLE TO SUCCESSFULLY MARKET OUR CURRENT OR FUTURE PRODUCTS, OUR
BUSINESS WILL BE HARMED.

The market for our power sources, components amer groducts has been growing in recent yearkelfitarket for our products does not
grow as rapidly as forecasted by industry expeus revenues could be less than expected. In additiis difficult to predict the rate at
which the market for our products will grow or atieh new and increased competition will result iarket saturation. Slower growth in the
pacemaker and ICD markets in particular would riegtimpact our revenues. In addition, we faceribk that our products will lose
widespread market acceptance. We cannot assurtagbour customers will continue to utilize the gwots we offer or that a market will
develop for our future products. We may at time®eine that it is not technically or economicdthasible for us to manufacture future
products and we may not be successful in developimgarketing them. Additionally, new technologikat we develop may not be rapidly
accepted because



of industryspecific factors, including the need for regulatolgarance, entrenched patterns of clinical pracitd uncertainty over third pal
reimbursement. If this occurs, our business wilhbeemed.

WE ARE CURRENTLY EXPERIENCING LOSSES AND MAY NOT BE COME PROFITABLE IN THE
FUTURE.

We are currently experiencing losses and we caasgtre you that we will become profitable in theseeable future, if ever. For the three
months ended March 31, 2000, and the year endedniilezr 31, 1999, we had losses of $0.4 million &ha #illion, respectively. Even if v
do achieve profitability, we may be unable to sinsta increase our profitability in the future.

AMORTIZATION OF OUR INTANGIBLE ASSETS, WHICH REPRHESNT A SIGNIFICANT PORTION OF OUR TOTAL ASSETS,
WILL ADVERSELY IMPACT OUR NET INCOME AND WE MAY NEVER REALIZE THE FULL VALUE OF OUR INTANGIBLE
ASSETS.

As of December 31, 1999, we had $112.9 milliomtdigible assets, representing 60% of our totatassd 245% of our stockholders'
equity. These intangible assets consist primafilyamdwill arising from our acquisition of Hittmamnd accruals relating to our trademarks
and patented technology. We expect to incur anaiitia expenses relating to these intangible ag$&8.0 million in each of 2000 and 2001.
These expenses will reduce our future earningsaease our future losses. We may not receivestt@rded value for our intangible assets if
we sell or liquidate our business or assets. Themahconcentration of intangible assets incredéisesisk of a large charge to earnings in the
event that the recoverability of these intangilsseds are impaired, and in the event of such ayehtarearnings, the market price of our
common stock could be adversely affected.

WE ARE SUBJECT TO PRICING PRESSURES FROM CUSTOMERS,WHICH COULD HARM OUR
OPERATING RESULTS.

We have made price concessions to some of our targfemers in recent years and we expect custorassyre for pricing concessions will
continue. Further, price concessions or reductimag cause our operating results to suffer. In aaditany delay or failure by a large
customer to make payments due to us also could barmperating results or financial condition.

QUALITY PROBLEMS WITH OUR POWER SOURCES AND OTHERPRDUCTS COULD HARM OUR REPUTATION FOR
PRODUCING HIGH QUALITY PRODUCTS AND ERODE OUR COMARHIVE ADVANTAGE.

Our power sources and other products are heldto dniality standards. In the event our power sauarel other products fail to meet these
standards, our reputation for producing high quadd@wer sources and other products could be harmieidh would damage our competitive
advantage.

OUR OPERATING RESULTS MAY FLUCTUATE, WHICH MAY MAKE  IT DIFFICULT TO FORECAST
OUR FUTURE PERFORMANCE AND MAY RESULT IN VOLATILITY IN OUR STOCK PRICE.

Our operating results have fluctuated in the padtae likely to fluctuate significantly from quartto quarter due to a variety of factors,
including:

- the fixed nature of a substantial percentageuofcosts, which results in our operations beingi@alarly sensitive to fluctuations in revenue;
- our competitors' announcements of new productsadmological innovations;

- changes in the relative portion of our revenyeesented by our various products and customers;

- timing of orders placed by our principal custosyaho account for a significant portion of our newes;

- competitive pressures resulting in lower sellmiges; and

- increased costs of raw materials or supplies.



It is possible that in some future quarter or qgrarour operating results will be below the expémta of public market analysts or investors.
If this happens, the market price of our commoglstoay decline significantly.

IF WE ARE UNABLE TO PROTECT OUR INTELLECTUAL PROPER TY AND PROPRIETARY
RIGHTS, OUR BUSINESS COULD BE ADVERSELY AFFECTED.

We rely on a combination of patents, licenses grsetrets and know-how to establish and protegbrmprietary rights to our technologies
and products. As of May 1, 2000, we held 137 agtiztents. We cannot guarantee that the steps veetaken or will take to protect our
proprietary rights will be adequate to deter migappation of our intellectual property. In additito seeking formal patent protection
whenever possible, we attempt to protect our pedry rights and trade secrets by entering intdidentiality and non-compete agreements
with employees, consultants and third parties witlich we do business. However, these agreementsechreached and, if they are, there
may not be an adequate remedy available to us anday be unable to prevent the unauthorized disaosr use of our technical knowled
practices or procedures. If our trade secrets bedorown, we may lose our competitive advantages.

In addition, we may not be able to detect unauteariuse of our intellectual property and take apipate steps to enforce our rights. If third
parties infringe or misappropriate our patentstbepproprietary rights, our business could beosisty harmed. We may be required to spend
significant resources to monitor our intellectuaedjgerty rights, we may not be able to detect igfement of these rights and may lose our
competitive advantages associated with our intelEdgroperty rights before we do so. In additioompetitors may design around our
technology or develop competing technologies tloanat infringe on our proprietary rights.

WE MAY BE SUBJECT TO INTELLECTUAL PROPERTY CLAIMSNVHICH COULD BE COSTLY AND TIME CONSUMING AND
COULD DIVERT OUR MANAGEMENT AND KEY PERSONNEL FROMDUR BUSINESS OPERATIONS.

In producing our power sources and other comporfenimplantable medical devices, third parties mkym that we are infringing their
intellectual property rights, and we may be fouméhave infringed those intellectual property rightthile we do not believe that any of our
products infringe the intellectual property rigbfghird parties, we may be unaware of intellecpralperty rights of others that may be use
our technology and products. In addition, thirdtigsrmay claim that our patents have been imprgmggented and may seek to invalidate our
existing or future patents. Although we do not éedi that any of our active patents should be stiljeovalidation, if any claim for
invalidation prevailed, the result could be greathpanded opportunities for third parties to maatufie and sell products which compete v
our products. We also typically do not receive gigant indemnification from parties which licensehnology to us against third party cla
of intellectual property infringement. Any litigati or other challenges regarding our patents arottiellectual property could be costly and
time consuming and could divert our managementkagdrersonnel from our business operations. Theptmxity of the technology involved
in producing our power sources and other comporfenisplantable medical devices, and the uncetyairf intellectual property litigation
increase these risks. Claims of intellectual prop@fringement might also require us to enter iotstly royalty or license agreements.
However, we may not be able to obtain royalty ceise agreements on terms acceptable to us, lor\&eaalso may be subject to significant
damages or injunctions against development ando$aler products. Infringement claims, even if sobstantiated, could result in significant
legal and other costs and may be a distractionaisagement.

IF WE BECOME SUBJECT TO PRODUCT LIABILITY CLAIMS, O UR EARNINGS AND FINANCIAL
CONDITION COULD SUFFER.

The manufacture and sale of our products expose pstential product liability claims and produetalls, including those which may arise
from misuse or malfunction of, or design flawsony



products or use of our products with componensystems not manufactured or sold by us. Provisionsained in our agreements with key
customers attempting to limit our damages, inclggirovisions to limit damages to liability for geosegligence, may not be enforceable i
instances or may otherwise fail to protect us fi@ility for damages. Product liability claims product recalls, regardless of their ultimate
outcome, could require us to spend significant timé money in litigation or otherwise or requirgapay significant damages. The
occurrence of product liability claims or produetalls could cause our earnings and financial ¢mmdio suffer.

We carry product liability insurance coverage whiglimited in scope and amount. Our managemetig\zed that our insurance coverage is
adequate given the risks we face. We cannot agsuréhat we will be able to maintain this insurancéo do so at reasonable cost and on
reasonable terms. We also cannot assure you feahglurance will be adequate to protect us agaipsbduct liability claim that arises in the
future.

WE ARE DEPENDENT UPON OUR SENIOR MANAGEMENT TEAM AN D KEY PERSONNEL AND THE
LOSS OF ANY OF THEM COULD SIGNIFICANTLY HARM US.

Our future performance depends to a significantefegpon the continued contributions of our semianagement team and key technical
personnel. Our products are highly technical iureatin general, only highly qualified and trairsmientists have the necessary skills to
develop our power sources and other products. @$wedr unavailability to us of any member of ourisemanagement team or a key
technical employee could significantly harm us. ftge intense competition for these professionals four competitors, our customers and
other companies operating in our industry. To tkterg that the services of members of our seniaragament team and key technical
personnel would be unavailable to us for any reasenvould be required to hire other personnel émage and operate our company and to
develop our products and technology. We cannotrassu that we would be able to locate or emplashsqualified personnel on acceptable
terms.

WE MAY NOT BE ABLE TO ATTRACT, TRAIN AND RETAINA S UFFICIENT NUMBER OF
QUALIFIED PROFESSIONALS TO MAINTAIN AND GROW OUR BU SINESS.

Our success will depend in large part upon ouiitghid attract, train, retain and motivate highkited employees and management. There is
currently aggressive competition for employees Waee experience in technology and engineeringishaged in manufacturing and
producing power sources and other components fplaimiable medical devices. We compete intenselly atiher companies to recruit and
hire from this limited pool. The industries in whiave compete for employees are characterized bylhigls of employee attrition. Although
we believe we offer competitive salaries and bésefie may have to increase spending in ordert&nr@ersonnel. In 1999, we temporarily
reduced salaries company-wide by 10% and lateonex$tsalaries to their original levels. In connattivith these salary reductions, we
implemented various measures to retain our exigmpgloyees, including granting stock options to safour key employees to compensate
for the 10% reduction in salaries. In additionyé cannot attract, train, retain and motivate digalipersonnel, we may be unable to compete
for new customers or retain existing customera.rifimber of our employees resign from our compargih or form a competitor, the loss
these employees and any resulting loss of existingptential clients to a competitor could harm business, financial condition and results
of operations. Any inability to attract, train, aet and motivate employees and management woukkaawr business, financial condition and
results of operations to suffer.

WE RELY ON THIRD PARTY SUPPLIERS FOR RAW MATERIALKEY PRODUCTS AND SUBCOMPONENTS AND IF WE ARE
UNABLE TO OBTAIN THESE MATERIALS, PRODUCTS AND SUBGMPONENTS ON A TIMELY BASIS OR ON TERMS
ACCEPTABLE TO US, OUR ABILITY TO MANUFACTURE PRODUTS WILL SUFFER.

Our business depends on a continuous supply ofmaterials. The principal raw materials used infmusiness include lithium, iodine,
plastics, cases, lids, glass, screens, tantalulemium, tantalum



pellets and vanadium pentoxide. Raw materials reb&ateour business are susceptible to fluctuathres to transportation, government
regulations, price controls, economic climate dreotunforeseen circumstances. In addition, thexedimited number of worldwide suppliers
of the lithium needed to manufacture our produdfe.cannot assure you that we will be able to comtito procure raw materials critical to
our business.

We rely on third party manufacturers to supply mahgur raw materials. For example, we rely on FMGupply us with lithium for our
power sources and HC Starks to supply us with kamt@owder and wire for capacitors. Manufacturimglpems may occur with these and
other outside sources, as a supplier may fail teld@ and supply products and subcomponents tam @stimely basis, or may supply us with
products and subcomponents that do not meet olitygupiantity and cost requirements. If any ofd¢ag@roblems occur, we may be unable to
obtain substitute sources of these products ancbsaionents on a timely basis or on terms acceptahls, which could harm our ability to
manufacture our own products and components pbbfitar on time. In addition, to the extent the mrsses that our suppliers use to
manufacture products and subcomponents are pragpriete may be unable to obtain comparable subcaerie from alternative suppliers.

WE MAY FACE COMPETITION FROM ONE OF OUR PRINCIPALWUSTOMERS THAT COULD HARM OUR BUSINESS AND WE
MAY BE UNABLE TO COMPETE SUCCESSFULLY AGAINST NEWMNTRANTS AND ESTABLISHED COMPANIES WITH
GREATER RESOURCES.

Competition in connection with the manufacturingpofver sources for implantable medical devices m#gnsify in the future. One or more
of our customers that manufactures implantable ca¢dievices may undertake additional vertical iraéign initiatives and begin to
manufacture some or all of their power source nealtisough Medtronic manufactures its own lithiumtteries for its pacemakers and ICDs,
to date, to our knowledge, Medtronic has not saltidnies to third parties. In 1999, Medtronic itinced a new ICD that reduced the number
of batteries from two to one and caused us to$osee unit volume. If Medtronic were to begin sejlipower sources for implantable medical
devices to third parties, our revenues could benbdr As the implantable medical device industrytiocmes to consolidate, this risk will
intensify. In addition, new competitors may emei@eg our product lines may be threatened by nelntdogies or market trends that reduce
the value of our product lines. Many of our potehitinplantable power source and component compstitchich include some of our
customers, have greater name recognition, longemratipg histories, larger customer bases, longstioawer relationships and greater
financial, technical, personnel and marketing resesithan our company.

The market for commercial power sources is conipetifragmented and subject to rapid technologibainge. Many other commercial po'
source suppliers are larger and have greater fialaloperational, personnel, sales, technical aatkating resources than our company. Tl
and other companies may develop products thatugreri®r to ours, which could cause our resultspErations to suffer.

ACCIDENTS AT ONE OF OUR FACILITIES COULD DELAY PROD UCTION AND ADVERSELY
AFFECT OUR OPERATIONS.

Our business involves complex manufacturing praeeasd hazardous materials that can be dangerous émployees. Although we
employ safety procedures in the design and operafiour facilities and we have not experienced seryous accidents or deaths, there is a
risk that an accident or death could occur in dneuo facilities. Any accident, such as a chemgglll, could result in significant
manufacturing delays or claims for damages reguftiom injuries, which would harm our operationsl dimancial condition. The potential
liability resulting from any such accident or dedththe extent not covered by insurance, couléeaur business to suffer. Any disruption of
operations at any of our facilities could harm business.
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IF WE ARE NOT SUCCESSFUL IN MAKING ACQUISITIONS TO EXPAND AND DEVELOP OUR
BUSINESS, OUR FINANCIAL RESULTS MAY SUFFER.

A component of our strategy is to make selectivquitions that complement our core competencigsdhnology and manufacturing to
enable us to manufacture and sell additional prisciacour existing customers and to expand oumiassiinto related markets. For example,
in August 1998, we acquired Hittman, a medical congmts manufacturer. Our continued growth will depen our ability to identify and
acquire companies that complement or enhance aimdsas on acceptable terms. We may not be abiietify or complete future
acquisitions. Some of the risks that we may enantlude expenses associated with, and diffieslith identifying, potential targets, the
costs associated with incomplete acquisitions aglden prices for acquired companies because of etitign for attractive acquisition targe
Our failure to acquire additional companies cowldse our financial results to suffer.

WE MAY MAKE ACQUISITIONS THAT COULD SUBJECT US TO ANUMBER OF OPERATIONAL RISKS AND WE MAY NOT BE
SUCCESSFUL IN INTEGRATING COMPANIES WE ACQUIRE INTOUR EXISTING OPERATIONS.

We expect to make selective acquisitions that cempht our core competencies in technology and raatwing to enable us to manufact
and sell additional products to our existing custsrand to expand our business into related maikeisever, implementation of our
acquisition strategy entails a number of risksluding:

- inaccurate assessments of undisclosed liabjlities
- entry into markets in which we may have limitacho experience;
- diversion of our management's attention fromanre businesses;
- potential loss of key employees or customer$efacquired businesses;
- difficulties in integrating the operations anagucts of an acquired business or in realizinggmtejd efficiencies and cost savings; and
- increases in our indebtedness and a limitatiasuinability to access additional capital when rezed
WE INTEND TO EXPAND INTO NEW MARKETS AND OUR PROPOS ED EXPANSION PLANS MAY
NOT BE SUCCESSFUL.

We intend to expand into new markets through theeld@ment of new product applications based oreaigting component technologies.
These efforts have required, and will continueeiguire, us to make substantial investments, inofydignificant research, development and
engineering expenditures and capital expendituresdw, expanded or improved manufacturing faesitiWe cannot assure you that we will
be able to successfully manage expansion into naxkets and products or that these efforts willheote an adverse impact on our business.
Specific risks in connection with expanding intavnmarkets include the inability to transfer our lifysstandards into new products, the
failure of customers in new markets to accept sadpcts and price competition.

OUR FAILURE TO OBTAIN LICENSES FROM THIRD PARTIES®R NEW TECHNOLOGIES OR THE LOSS OF THESE LICENSES
COULD IMPAIR OUR ABILITY TO DESIGN AND MANUFACTURENEW PRODUCTS.

We occasionally license technologies from thirdiparrather than depending exclusively on our ovappetary technology and
developments. For example, we license wet tantéhatmnology from the Evans Capacitor Company to gpcedur capacitors. Our ability to
license new technologies from third parties is afiticontinue to be critical to our ability to offmew and improved products. We cannot
assure you that we will be able to continue to fifigmew technologies developed by others and éflvene are able to identify new
technologies, we may not be able to negotiate $iesron favorable terms, or at all. Additionally, eeeild lose rights granted under licenses
for reasons beyond our control. For example, ttenkor could lose patent protection for a numbeea$ons, including invalidity of the
licensed patent.
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RISKS RELATED TO OUR INDUSTRY

WE AND OUR CUSTOMERS ARE SUBJECT TO VARIOUS POLITAC, ECONOMIC AND REGULATORY CHANGES IN THE
HEALTHCARE INDUSTRY WHICH COULD FORCE US TO MAKE MOIFICATIONS TO HOW WE DEVELOP AND PRICE OUR
PRODUCTS.

The healthcare industry is highly regulated andfisienced by changing political, economic and tatpry factors. Several of our product
lines are subject to international, federal, state local health and safety, packaging and prochuatent regulations. In addition, implantable
medical device products produced by our healthcastomers are subject to regulation by the UniteteS Food and Drug Administration, or
FDA, and similar international agencies. These la@@ns govern a wide variety of product activitfesm design and development to
labeling, manufacturing, promotion, sales and ittistron. Compliance with these regulations mayitretconsuming, burdensome and
expensive and could negatively affect our custohaduitities to sell their products, which in turrould adversely affect our ability to sell our
products. This may result in higher than anticigatests or lower than anticipated revenues.

These regulations are also complex, change frelyugmd have tended to become more stringent ower.tFederal and state legislatures have
periodically considered programs to reform or amiimedU.S. healthcare system at both the federaktaid levels. In addition, these
regulations may contain proposals to increase gowental involvement in healthcare, lower reimbursetmates or otherwise change the
environment in which healthcare industry particisasperate. We may be required to incur signifiexptenses to comply with these
regulations or remedy past violations of these la@gns. Any failure by our company to comply wahplicable government regulations

could also result in cessation of portions or &lbar operations, impositions of fines and resiwits on our ability to carry on or expand our
operations. In addition, because many of our prtsdaie sold into regulated industries, we must dgmwh additional regulations in
marketing our products.

OUR BUSINESS IS SUBJECT TO ENVIRONMENTAL REGULATION S THAT COULD BE COSTLY
FOR OUR COMPANY TO COMPLY WITH.

Federal, state and local regulations impose vamowgronmental controls on the manufacturing, tpamation, storage, use and disposal of
batteries and hazardous chemicals and other matagad in the manufacturing of batteries. We caaesure you that conditions relating to
our historical operations which may require expands for clean-up will not arise in the futuretloat changes in environmental laws and
regulations will not impose costly compliance regaients on us or otherwise subject us to futulslities. We also cannot assure you that
additional or modified regulations relating to thanufacture, transportation, storage, use and stidd materials used to manufacture our
batteries or restricting disposal of batteries wilt be imposed. In addition, we cannot predictetffiect that additional or modified regulations
may have on us or our customers.

CONSOLIDATION IN THE HEALTHCARE INDUSTRY COULD HAVE AN ADVERSE EFFECT ON OUR
REVENUES AND RESULTS OF OPERATIONS.

Many healthcare industry companies are consoligdtircreate new companies with greater market pofsethe healthcare industry
consolidates, competition to provide products arglises to industry participants will become marense. These industry participants may
try to use their market power to negotiate pricecassions or reductions for our products. If wefareed to reduce our prices because of
consolidation in the healthcare industry, our rexenwould decrease and our results of operationddvauffer.
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OUR BUSINESS IS INDIRECTLY SUBJECT TO HEALTHCARE IN DUSTRY COST CONTAINMENT
MEASURES THAT COULD RESULT IN REDUCED SALES OF OUR PRODUCTS.

Our healthcare customers rely on third party paysush as government programs and private heathance plans, to reimburse some or all
of the cost of the procedures in which our prodactsused. The continuing efforts of governmersiyisnce companies and other payors of
healthcare costs to contain or reduce those cosgtd tead to patients being unable to obtain apgirfor payment from these third party
payors. If that occurred, sales of implantable madievices may decline significantly, and our oastrs may reduce or eliminate purchases
of our products. The cost containment measureshtrathcare providers are instituting, both inltheted States and internationally, could
harm our ability to operate profitably.

OUR COMMERCIAL POWER SOURCE REVENUES ARE DEPENDENT ON CONDITIONS IN THE OIL
AND NATURAL GAS INDUSTRY, WHICH HISTORICALLY HAS BE EN VOLATILE.

Sales of our commercial power sources depend teat gxtent upon the condition of the oil and gakistry and, specifically, the exploration
and production expenditures of oil and gas comanmiethe past, oil and natural gas prices hava kekatile and the oil and gas exploration
and production industry has been cyclical, and likiely that oil and natural gas prices will conté to fluctuate in the future. The current and
anticipated prices of oil and natural gas influetieeoil and gas exploration and production busirzesl are affected by a variety of political
and economic factors beyond our control, includirmyldwide demand for oil and natural gas, worldwéel domestic supplies of oil and
natural gas, the ability of the Organization ofrBletum Exporting Countries, or OPEC, to set andnta@ production levels and pricing, the
level of production of non-OPEC countries, the @rdnd availability of alternative fuels, politicahbility in oil producing regions and the
policies of the various governments regarding engtion and development of their oil and natural ges®rves. An adverse change in the oil
and gas exploration and production industry ordaicéon in the exploration and production experréisuof oil and gas companies could c:
our revenues from commercial power sources to suffe

RISKS RELATED TO THIS OFFERING
AN ACTIVE PUBLIC TRADING MARKET FOR OUR COMMON STOC K MAY NOT DEVELOP AND THE
MARKET PRICE OF OUR COMMON STOCK MAY DECLINE BELOW THE PRICE OF THIS OFFERING.

Prior to this offering, you could not buy or selircommon stock publicly. Although we intend to Bpi have our common stock listed on
The New York Stock Exchange, an active public mafteeour common stock might not develop or be aingtd after this offering. Moreove
even if an active market does develop, the manke¢ pf our common stock may decline below theahjublic offering price.

THE POSSIBLE VOLATILITY OF OUR STOCK PRICE COULD AD VERSELY AFFECT OUR
STOCKHOLDERS.

Securities markets worldwide have recently expegedrsignificant price and volume fluctuations, #mg market prices of the securities of
technology companies have been especially voldties market volatility, as well as general econgmaarket or political conditions, could
reduce the market price of our common stock irespitour operating performance. In addition, ougrating results could be below the
expectations of public market analysts and invesiamd in response, the market price of our comshark could decrease significantly.
Investors may be unable to resell their sharesioEommon stock at or above the initial public dfig price. In the past, companies that have
experienced volatility in the market price of theiock have been the object of securities classrakitigation. If we were to become the

object of securities class action litigation, weynfiiace substantial costs and our management'diatieand resources may be diverted, which
could harm our business.
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DLJ MERCHANT BANKING PARTNERS II, L.P. AND SOME OHF'S AFFILIATES CONTROL THE MAJORITY OF OUR VOTING
STOCK AND AS A RESULT EXERT SIGNIFICANT INFLUENCE

OVER US AND MAY HAVE INTERESTS THAT CONFLICT WITH HOSE OF OTHER STOCKHOLDERS, INCLUDING
PURCHASERS IN THIS OFFERING.

DLJ Merchant Banking Partners I, L.P. and somisoéffiliates, which we refer to collectively as. DMerchant Banking, have substantial
control over our company and may have differergridts than those of other holders of our comnueksPrior to this offering, DLJ
Merchant Banking held 81.1% of our outstanding camrstock and after this offering, these entitiel béneficially own approximately
59.8%, or 57.5% if the underwriters exercise tloger-allotment option in full, of our outstandingramon stock. As a result of its stock
ownership and related contractual rights, DLJ MantiBanking has significant control over our busépolicies and affairs, including the
power to:

- nominate all but one member of our Board of Dimes and elect our directors;
- appoint new management; and

- approve any action requiring the approval of thklérs of common stock, including the adoptionmeadments to our restated certificat
incorporation and approval of mergers or saledlaudnstantially all of our assets.

The parties to the stockholders agreements haeeaddo vote in favor of DLJ Merchant Banking's dicg nominees. The directors electec
DLJ Merchant Banking have the ability to controtid@ns affecting the business and managementrafaupany, including our capital
structure. This includes the issuance of additicagital stock, the implementation of stock repasghprograms and the declaration of
dividends.

The general partners of each of the entities caimgiDLJ Merchant Banking are affiliates or emply®ef Donaldson, Lufkin & Jenrette
Securities Corporation, one of the joint book-rumgnmanagers of this offering.

FUTURE SALES OF OUR COMMON STOCK COULD ADVERSELY AF FECT OUR STOCK PRICE.

Sales of a substantial number of shares of comnuwk after this offering, or the perception thadgh sales could occur, could adversely
affect the market price of our common stock andat@upair our ability to raise capital through thale of additional equity securities.
Immediately after this offering, affiliates and tlets of "restricted securities," as defined in R4 under the Securities Act, will own
21,021,597 shares, representing approximately 7307%0.9% if the underwriters exercise their oabotment option in full, of the
outstanding shares of common stock. A decisiorhbgé persons to sell shares of common stock coulelsely affect the trading price of ¢
common stock.

WE HAVE VARIOUS MECHANISMS IN PLACE TO DISCOURAGE AKEOVER ATTEMPTS, WHICH MAY REDUCE OR
ELIMINATE YOUR ABILITY TO SELL YOUR SHARES FOR A PEMIUM IN A CHANGE OF CONTROL TRANSACTION.

Various provisions of our restated certificaterafarporation and bylaws and in Delaware corporaterhay discourage, delay or prevent a
change in control or takeover attempt of our comyd@ana third party which is opposed to by our mamagnt and Board of Directors. Public
stockholders who might desire to participate inhsai¢ransaction may not have the opportunity tesaorhese anti-takeover provisions could
substantially impede the ability of public stockdtels to benefit from a change of control or changeur management and Board of
Directors. These provisions include:

- authorizing the issuance of "blank check" preféstock that could be issued by our Board of Doecto increase the number of outstan
shares and thwart a takeover attempt;

- limiting who may call special meetings of ourditbolders; and
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- establishing advance notice requirements for nations of candidates for election to our Boar®wéctors or for proposing matters that
can be acted upon by our stockholders at stockhatéetings.

YOU WILL SUFFER IMMEDIATE AND SUBSTANTIAL DILUTION.

The initial public offering price of our common stowill be substantially higher than the book vahe share of our outstanding common
stock. If you purchase common stock in this offgyiyou will incur immediate and substantial dilutiim the net tangible book value per share
of the common stock from the price you paid.

ABSENCE OF DIVIDENDS COULD REDUCE OUR ATTRACTIVENES S TO INVESTORS.

Some investors favor companies that pay dividepaiticularly in market downturns. We currently imtieto retain any future earnings for
funding growth and, therefore we do not currentlji@pate paying cash dividends on our common sto¢ke foreseeable future. Because
may not pay dividends, your return on this investiié&ely depends on your ability to sell our stdok a profit.

FORWARD LOOKING STATEMENTS

Some of the statements under "Prospectus Sumni&igK Factors," "Management's Discussion and AnslggFinancial Condition and
Results of Operations," "Business" and elsewhethifnprospectus constitute forward-looking statetaeWe have based these forward-
looking statements on our current expectationsclwhie subject to known and unknown risks, unaaies and assumptions. They include
statements relating to:

- future revenues, expenses and profitability;
- the future development and expected growth otmgsiness and the implantable medical device imgust
- our ability to successfully execute our busimesslel and our business strategy;

- our ability to identify trends within the industs for implantable medical devices, medical comptsmand commercial power sources an
offer products and services that meet the changgegls of those markets;

- projected capital expenditures; and

- trends in government regulation.

You can identify forward-looking statements by teratogy such as "may," "will," "should," "could,®eXpects," "intends," "plans,"
"anticipates,” "believes," "estimates," "predictpbtential” or "continue" or the negative of thesams or other comparable terminology.
These statements are only predictions. Actual eventesults may differ materially from those sugigd by these forwardoking statement
In evaluating these statements, you should cayefolhsider the risks outlined under "Risk Factors."

In this prospectus, we rely on and refer to infaioraand statistics regarding the implantable madievice industry and our market share in
the sectors in which we compete. We obtained ttiggmation and statistics from various third pasburces, discussions with our customers
and/or our own internal estimates. We believe tivase sources and estimates are reliable, but veertad independently verified them.
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USE OF PROCEEDS

We estimate that the proceeds of this offeringjmssg an initial public offering price of $10.00r=hare, which is the midpoint of the
anticipated offering price range, and after dechgctinderwriting discounts and commissions and edtchoffering expenses of $6.8 million
payable by us, will be approximately $68.2 millian,$78.7 million if the underwriters exercise thever-allotment option in full.

We plan to use the net proceeds of this offeringpay indebtedness as follows:

- $29.5 million, or $34.0 million if the underwriteexercise their over-allotment option in full,afr Term A loans which bear an annual
interest rate, at our option, of prime plus 2.25%IBOR plus 3.50% and are due and payable on &dpe 30, 2004. As of May 1, 2000, the
interest rate for our Term A loans was 9.63%; and

- $38.7 million, or $44.7 million if the underwriteexercise their over-allotment option in full,@fr Term B loans which bear an annual
interest rate, at our option, of prime plus 2.502LIBOR plus 3.75% and are due and payable on &dpe 30, 2006. As of May 1, 2000, the
interest rate for our Term B loans was 9.97%.

DLJ Capital Funding, Inc., which led a syndicatdinfncial institutions that extended us the Terro&ns and Term B loans, will receive
approximately $1.3 million, or $1.5 million if thenderwriters exercise their over-allotment optiordill, as its pro rata share of the proceeds
of this offering to be applied to the Term A loaamsl Term B loans. DLJ Capital Funding, Inc. islaffed with DLJ Merchant Banking, whit
holds approximately 81% of our outstanding comntogls

DIVIDEND POLICY

We do not intend to pay cash dividends in the feable future. We currently intend to retain anyieas to further develop and grow our
business and to reduce our indebtedness. We aiidiadicompany and are dependent on distributiom® four subsidiaries to meet our cash
requirements. The terms of the credit agreemenemivg our credit facility restrict the ability otir subsidiaries to make distributions to us
and, consequently, restrict our ability to pay dends on our common stock.
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CAPITALIZATION

The following table sets forth our cash and cajzitdion as of March 31, 2000 on an unaudited adiaals and on an unaudited as adjusted
basis. Our capitalization as adjusted gives effethe sale by us of 7,500,000 shares of commark stffered by this prospectus at an
assumed initial public offering price of $10.00 pbare and after deducting underwriting discounts@mmissions and estimated offering
expenses of $6.8 million payable by us and apptinaif the net proceeds of this offering to repaoation of our indebtedness as if this
offering and the repayment of indebtedness hadroedwn March 31, 2000. This table should be reatbnjunction with "Management's
Discussion and Analysis of Financial Condition &webults of Operations” and our financial statemantsaccompanying notes included
elsewhere in this prospectus.

AS OF MARCH 31, 2000
(UNAUDITED)
ACTUAL AS ADJUSTED
(DOLLARS IN THOUSANDS)
Cash and cash equivalents.........c..cccoceeeeeee. L $ 2474 $ 2,474

Long-term debt:
Credit facility:

Term 1oans (1)...ccovceevvveevveeeiieeeeeeee $104,100 $ 35,900
Revolving credit facility (2).......cccccccc... .. 2,150 2,150
Senior subordinated notes (3).....cccecceeeeeee 22,682 22,682
Total long-termdebt..........ccoovvvvvveeee. 128,932 60,732

Stockholders' equity:

Preferred stock $.001 par value, 100,000,000 shar es
authorized and none outstanding (actual); 100,0 00,000
shares authorized and none outstanding (as adju sted)....

Common stock $.001 par value; 100,000,000 shares
authorized, 21,041,547 shares issued and 21,025 ,494
shares outstanding (actual); 100,000,000 shares
authorized, 28,541,547 shares issued and 28,525 ,494

shares outstanding (as adjusted)............... 28
Capital in excess of par value................... 131,672
Retained defiCit..........ccoceeiiiiiiieeinnnns (17,376)
Treasury stock, at cost (16,053 shares, actual an

adjusted)......ccoociiiiii (144)

Total stockholders' equity...........c.cc...... 114,180

Total capitalization..........cccccooveevveevee. $174,912 $ 174,912

(1) Term loans on an actual basis include outstend@erm A loans of $45.0 million and Term B loarfi$69.1 million. Term loans on an as
adjusted basis includes outstanding Term A loar®&l6f5 million and Term B loans of $20.4 millior,%11.0 million and $14.4 million if the
underwriters exercise their over-allotment optiorlill, Term A loans and Term B loans, respectively

(2) At March 31, 2000, we had a maximum principabant of $13.0 million, of which $10.8 million wasailable, under our revolving cre
facility, subject to customary borrowing conditioffswve meet the debt to EBITDA ratio containecur credit agreement, after Decembel
2000, the maximum availability under our revolvirrgdit facility will increase to $20.0 million.

(3) $25.0 million of proceeds from the senior swlmated notes was initially allocated between $21il8on of senior subordinated notes and
$3.2 million of common stock issued to the holdgrthe senior subordinated notes. The different¢eéden the principal amount of the notes
and the amount allocated is being amortized ugiageffective yield method and is charged to inteegpense over the term of the senior
subordinated notes. The balance on an actual &ssisMarch 31, 2000 of $22.7 million includes $t#lion of amortization of the discount
on the notes.
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DILUTION

The pro forma net tangible book value of our comrstmtk as of March 31, 2000 was $(65.2) million$¢8.10) per share. Pro forma net
tangible book value per share represents the anodunir total tangible assets, less the amountiotatal liabilities, and then divided by the
total number of shares of common stock outstanddilgtion in pro forma net tangible book value gliare represents the difference between
the amount paid per share by purchasers of shaoesronon stock in this offering and the pro fornet tangible book value per share of
common stock immediately after the completion @ tiffering. After giving effect to the sale of tli¢500,000 shares of common stock
offered by us at an assumed initial public offenmige of $10.00 per share, and after deductingomdting discounts and commissions and
estimated offering expenses payable by us, oufgonea net tangible book value at March 31, 2000 ldidave been $5.0 million or $0.18 |
share of common stock. This represents an immeitiatease in pro forma net tangible book value28 per share to existing stockholders
and an immediate dilution of $9.82 per share to imwsstors purchasing shares at the initial putsfiering price. The following table

illustrates this dilution on a per share basis:

Assumed initial public offering price per share.... ... $ 10.00
Pro forma net tangible book value per share as of March

Increase per share attributable to new investors. ... 3.28

Pro forma net tangible book value per share after t he
Offering..cccececeeeies 0.18

Dilution per share to new investors.......ccccco... . ... $ 9.82

The following table summarizes, on a pro forma $asiof March 31, 2000, the differences betweetisting stockholders and new
investors with respect to the number of share®ofrmon stock purchased from us, the total consideraiaid to us and the average price per
share paid:

SHARES PURCHASED TOTAL CONSIDERATION
-------------------------------------------- AVERAGE PRICE
NUMBER PERCE NT AMOUNT PERCENT PER SHARE
Existing stockholders.......... 21,041,547 73. 7% $65,184,000 46.5% $ 3.10
New investors.................. 7,500,000 26. 3 75,000,000 53.5 10.00
Total.......cccovvvrvrrens 28,541,547 100. 0% $140,184,000 100.0%

The foregoing table excludes 967,028 shares of comstock to be issued upon the exercise of optomstanding under our stock option
plans as of March 31, 2000 at a weighted average pf $5.34 per share. If all of these outstandiptions are exercised, the percentage of
total shares purchased by new investors will behé&srdiluted from 26.3% to 25.4%.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following table provides selected financialadat our company for the periods indicated. Youuthoead the selected consolidated
financial data set forth below in conjunction witlanagement's Discussion and Analysis of Finar€@idition and Results of Operations,"
and with our consolidated financial statementsratated notes appearing elsewhere in this prospethe consolidated statement of
operations data for the period from January 1, 18QJuly 10, 1997, the period from July 11, 19934dauary 2, 1998 and for the years ended
January 1, 1999 and December 31, 1999, and thelidsted balance sheet data at January 1, 199®aceimber 31, 1999 have been derived
from our financial statements and related notegappg elsewhere in this prospectus which have badiied by Deloitte & Touche LLP,
independent auditors. The statement of operatiatesfdr the years ended December 31, 1995 and Dexed, 1996 and the balance sheet
data at December 31, 1995, December 31, 1996 ana2, 1998 have been derived from our auditeahitial statements and related notes
not included in this prospectus which have beentedidy Deloitte & Touche LLP, independent auditdrse consolidated statement of
operations data and cash flow data for the threstinscended April 2, 1999 and March 31, 2000 ancctimsolidated balance sheet data at
March 31, 2000 are unaudited but, in the opiniomahagement, include all adjustments, consistingpahal, recurring adjustments,
necessary for a fair presentation of our resultsifese interim periods. The results of operatfonshe three months ended March 31, 2000
are not necessarily indicative of results to beeeigd for the entire year or for any period.

WILSON GREATBATCH LTD. (1)

YEAR ENDED DECEMBER 31, JANUARY 1, 1997
----------------------- TO
19 95 1996 JULY 10, 1997
(IN THOUSANDS, EXCEPT PER SHARE DATA)
CONSOLIDATED STATEMENT OF OPERATIONS DATA:
Total revenues..........ccoeeveveveceeennnn. $53, 409  $49,644 $29,620
Cost of goods sold..........ccceeveeeennne 28, 437 26,070 14,922
Gross profit......ccccceeeeveeeeeeennnnnnn. 24, 972 23,574 14,698
Costs and expenses:
Selling, general and administrative....... 8, 924 8,610 5,881
Research, development and engineering..... 7, 033 7,951 4,400
Other expenses:
Interest expense........ccccceeveeeernnn.. 506 388 252
Intangible amortization................... - - --
Transaction related expenses.............. - - 11,097

Write-off of purchased in-process
research, development and engineering... --

Income (loss) before income taxes........... 8, 705 6,749 (6,815)
Income tax expense (benefit) (3)............ 194 157 1,053

Cumulative effect of accounting change...... - - -

Net income (10SS).........cccvvecvveennnen. $8, 511  $6,592 $(7,868)

Net earnings (loss) per share (4):
$

946 $ 732 $ (874)
946 $ 732 $ (874)

9 9 9
9 9 9

CONSOLIDATED CASH FLOW DATA:

Cash provided by operating
ACHVItIES....vvvieieiiece e

Cash used in investing activities...........

Cash provided by (used in) financing
ACHVItIES....veveiiiiieie e

EBITDA (5)(8).cvveveeviereeiieieane

WILSON GREATBATCH TECHNOLOGIES, INC.

YEAR ENDED THREE MON THS ENDED

JULY 11, 1997  —mememmmmmmeees e e
TO JANUARY 1, DECEMBER 31, APRIL 2, MARCH 31,

JANUA RY 2,1998 1999 (2) 1999 1999 2000

(IN THOUSANDS, EXCEPT PER SHARE DATA)
CONSOLIDATED STATEMENT OF OPERATIONS DATA:

Total revenues.........ccceveveveeeeennnns $ 26,282 $75,268 $76590 $ 19,886 $ 22,526
Cost of goods sold...........cccccereenen. 12,241 36,454 41,057 10,024 12,936
Gross profit......cccceeeeveveeeeennnnnnn, 14,041 38,814 35,533 9,862 9,590
Costs and expenses:
Selling, general and administrative....... 4,501 9,391 7,235 2,144 1,974
Research, development and engineering..... 4,619 12,190 9,339 2,772 2,520

Other expenses:
Interest expense........cccccveveeeeennn.. 4,128 10,572 13,420 3,298 3,985



Intangible amortization................... 1,810 5,197 6,510 1,638 1,627
Transaction related expenses.............. -- -- -- - --
Write-off of purchased in-process

research, development and engineering... 23,779 - - - -
Other....coooviiiiiciiic i 74 364 1,343 74 61
Income (loss) before income taxes........... (24,870) 1,100 (2,314) (64) (577)
Income tax expense (benefit) (3)............ (9,468) 410 (605) 17) (184)
Cumulative effect of accounting change...... - - (563) (563) -
Net income (10SS)........cccevveriverienns $ (15,402) $ 690 $(2,272) $ (610) $ (393)
(1.04) $ 004 $ (0.11) $ (0.03) $ (0.02)
(1.04) $ 004 $ (0.11) $ (0.03) $ (0.02)
14,758 17,436 20,818 20,665 21,027
14,758 18,173 20,818 20,665 21,027
CONSOLIDATED CASH FLOW DATA:
Cash provided by operating
aCtiVItieS.......ccovvvenieiieie, $ 4,994 $ 8927 $ 6,900 $ 593 $ 4,631
Cash used in investing activities........... (3,653) (83,375) (8,847)  (1,723) (2,185)
Cash provided by (used in) financing
activities........cocevveveiienee. (932) 76,269 1,670 (775) (3,835)
EBITDA (5)(8).cvveveervieveeiieieane (17,345) 20,543 22,152 6,107 6,429
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WILSON GREATBATCH

LTD. (1) WILSON GREATBATCH TECHNOLOGIES, INC.
DECEMBER 31,
------------------- JANUARY 2, JANUARY 1, DECEMBER 31, MARCH 31,
1995 1996 1998 1999 1999 2000
(IN THOUSANDS)

BALANCE SHEET DATA:
Cash and cash equivalents.................cccoue.. . $ 42 $ 54 $ 2319 $ 4,140 $ 3,863 $ 2,474
Total assets.......ccoeervcrirenne . 32,300 32,462 $111,709 194,390 189,779 187,782

Total debt.........cccvvevrreennnn . 4521 6,131 71,363 131,233 132,902 128,932
Total stockholders' equity. 16,316 16,914 28,239 45,595 46,407 45,980

(1) The financial data for periods prior to July, 1997 relate to Wilson Greatbatch Ltd., our predsor.

(2) In August 1998, we acquired the assets anditiab of Hittman. These figures include the résuf operatons of Hittman from August 8,
1998 to January 1, 1999.

(3) Wilson Greatbatch Ltd., our predecessor, irediminimal state taxes as a former subchapter@rcation. The federal and state taxes for
the period from January 1, 1997 to July 10, 19@7daectly attributable to our acquisition of owegecessor in July 1997.

(4) We calculate basic earnings per share by digidiet income (loss) by the weighted average numbshares of common stock
outstanding during the period. We calculate dilgachings (loss) per share by adjusting for comstook equivalents, which consist of st
options. During the period from July 11, 1997 taukay 2, 1998, the year ended December 31, 199%hertiree months ended April 2, 1999
and March 31, 2000, there were options to purchdde 848, 829 and 909 shares of common stock, ctgely, that have not been included
in the computation of diluted earnings per shaabse to do so would be antidilutive for thosequsi Diluted earnings per share for the
ended January 1, 1999 includes the potentiallytidéieffect of stock options.

(5) When we refer to EBITDA, we mean net earning®ss before interest expense, income taxes, digpien and amortization. We have
included EBITDA because our management and indastayysts generally consider it to be a measureofeht financial performance of ¢
company that provides a relevant basis for comparénong companies. EBITDA is not a measuremefimaicial performance under
accounting principles generally accepted in thetdthStates and should not be considered a subksfituhet income or loss as a measure of
performance, or to cash flow as a measure of litithvestors should note that this calculatiorE® TDA might differ from similarly titled
measures for other companies.

(6) EBITDA for the period July 11, 1997 to Janu@ry1998 would have been $7.8 million if we had ageld the $23.8 million write-off of
purchased in-process research, development andeanmgig related to the July 1997 leveraged buyodt$i .4 million of other transaction
expenses.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

YOU SHOULD READ THE FOLLOWING DISCUSSION AND ANALYE OF OUR FINANCIAL CONDITION AND RESULTS OF
OPERATIONS IN CONJUNCTION WITH OUR FINANCIAL STATEENTS AND RELATED NOTES INCLUDED ELSEWHERE IN
THIS PROSPECTUS. THIS DISCUSSION AND ANALYSIS CONTMS FORWARD-LOOKING STATEMENTS THAT INVOLVE
RISKS, UNCERTAINTIES AND ASSUMPTIONS. OUR ACTUAL REULTS MAY DIFFER MATERIALLY FROM THOSE
ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS A& RESULT OF A NUMBER OF FACTORS, INCLUDING, BUT
NOT LIMITED TO, THOSE SET FORTH UNDER "RISK FACTOR&ND ELSEWHERE IN THIS PROSPECTU:

OVERVIEW

We are the leading developer and manufacturer wkpsources and other components used in implantabdical devices, including wet
tantalum capacitors and precision components. \W&rdge our core competencies in technology and faetwiing to develop and produce
power sources for commercial applications that deftagh performance and reliability. These appiareat include aerospace, oil and gas
exploration and oceanographic equipment.

In July 1997, DLJ Merchant Banking and membersuwfroanagement formed our company to acquire Wisaatbatch Ltd. from relatives
of its founder, Mr. Wilson Greatbatch, in a levegdduyout transaction. In the leveraged buyoustaation, DLJ Merchant Banking and its
affiliates initially acquired approximately 86% ofir outstanding common stock. In connection withl#veraged buyout, we issued $25.0
million principal amount of 13% senior subordinatestes, entered into a $10.0 million revolving lofecredit and incurred $50.0 million of
senior Term A and Term B loans. Affiliates of DLEMhant Banking originally purchased $22.5 millafrthe principal amount of the notes
and led a syndicate of financial institutions inemding us the line of credit and term loans. InoDer 1997, an affiliate of DLJ Merchant
Banking transferred $5.0 million of the principahaunt of the notes to an affiliate of Merrill LyndRierce, Fenner & Smith Incorporated.
leveraged buyout generated $82.9 million in intalggassets, of which approximately $6.1 million wa#ecated to goodwill. In connection
with the leveraged buyout, we recorded a one timtevoff of $23.8 million of purchased in-processearch, development and engineering
costs.

In August 1998, we acquired Hittman, a medical congmts manufacturer, for $71.8 million. At the tiofethe of acquisition, we paid $69.0
million. A portion of the consideration was contarg upon Hittman achieving certain financial tasgafter the acquisition. Some of these
targets were achieved in 1998 and we subsequeditly$§2.8 million to the former owner of Hittman.donnection with our acquisition of
Hittman, we borrowed an additional $60.0 millionTarm A and Term B loans and increased our revghiime of credit up to a maximum of
$20.0 million. We recorded the Hittman acquisitising the purchase method of accounting. The exafebe purchase price over the fair
value of the net assets that we acquired was $6illi@n, of which $17.4 million was allocated toedtifiable intangible assets and $50.3
million was allocated to goodwill. Sales by Hittmaih$8.8 million are reflected in our 1998 results.

In 1997, we entered into an agreement with onauotastomers to develop custom capacitors thatves¢antalum technology for use in tr
ICDs. Wet tantalum is a relatively new technololggttprovides a number of performance advantagesexging technologies. In 1999 and
the first three months of 2000, we incurred stareasts related to our capacitor operations of #8llfon. We believe that this amount will
represent substantially all of our start-up codte.began selling our new wet tantalum capacitonsraercially in the fourth quarter of 1999.
In the second quarter of 2000, we entered intovaldpment contract with another principal custonoecreate another line of custom wet
tantalum capacitors. We believe that our revenn@900 and 2001 from capacitor sales will grow higgoer rate than sales of our other
medical products and that our capacitor prograrhbeitome profitable in 2001.
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Our fiscal year ends on the closest Friday to Démar81. Accordingly, our fiscal year will periodilgacontain more or less than 365 days.
For example, fiscal 1997 ended on January 2, 18@8iscal 1998 ended on January 1, 1999. Our figeatters are three-month periods that
end on the Friday closest to the end of the applicealendar quarter.

REVENUE AND EXPENSE COMPONENTS
REVENUES

We derive revenues from the sale of medical andneeroial products. Our medical revenues consisalgissof implantable power sources,
capacitors and components. Our commercial revecoresist of sales of commercial power sources. Atsuttial part of our business is
conducted with a limited number of customers. Guidacounted for approximately 34% of our reverares$ St. Jude Medical accounted for
approximately 32% of our revenues in 1999. We hatered into long term supply agreements rangioig fiwo to ten years with most of ¢
large customers.

Our implantable power source revenues are deriaed $ales of batteries for pacemakers, ICDs anef atfiplantable medical devices. The
majority of our implantable power source custonuenstract with us to develop custom batteries tth#ir product specifications. We are the
sole provider of these products to many of ouramsts.

Our capacitor revenues are derived from sales ofveti tantalum capacitors, which we developed && im ICDs. We expect to enter into
long term agreements of more than one year wittcapacitor customers and add new customers infart &f increase our capacitor
revenues.

Our components revenues are derived from salezedftiroughs, electrodes and other precision conmp@peincipally used in pacemakers
and ICDs. We also sell our components for useheroimplantable medical devices, such as left varar assist devices, hearing assist
devices, drug pumps, neurostimulators and otheicakapplications.

Our commercial power source revenues are primdéahyved from sales of batteries for use in oil gad exploration, including recovery
equipment, pipeline inspection gauges, down-hadsgure measurement systems and seismic surveyiipemnt. We also supply batteries
to NASA for its space shuttle program and other @eting commercial applications.

For each of our products, we recognize revenue lireproducts are shipped. We do not give warramtieur customers for our products
and to date, returns have been immaterial. We tvaw@ther sources of cash flow, royalties and ceishbursements for certain research,
development and engineering. We record royaltiemasffset to selling, general and administratixgemses and cost reimbursements as an
offset to research, development and engineering .cGsirrently, Medtronic is our sole source of loyéees. Royalties are recognized based
on the reported number of units sold. The royaifieament with Medtronic expires in all materialpests in 2000. After the Medtronic

royalty agreement expires, in the absence of ngalties to record as an offset, we expect recosgdlthg, general and administrative
expenses to increase substantially. We recogniztereimbursements from some of our customers upbig@ng certain milestones relatec
designing batteries and capacitors for their prtgluthe cost reimbursement charged to customersgepts actual costs incurred by us in the
design and testing of prototypes built to custosparcifications. This cost reimbursement does ratde a mark-up. Price concessions have
not significantly affected revenues in the histakigeriods presented.

EXPENSES

Cost of goods sold includes materials, labor ahémmanufacturing costs associated with the preduetsell. We have included start-up
costs associated with the production of our capexin cost of goods sold. As a result, costs asttwith capacitors prior to the fourth
quarter of 1999,
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when we began to commercially offer these prodwegse substantially in excess of revenue genefabed capacitor sales.

Selling, general and administrative expenses irckalaries, facility costs and patent-related esggnWe record royalties as an offset to
selling, general and administrative expenses.

Research, development and engineering expensesiéncbsts associated with the design, developriesting, deployment and enhancement
of our products. We record design fees as an difsetsearch, development and engineering expenses.

Other expenses primarily include amortization ¢ditgible assets and interest expense. Amortizafiamangible assets is primarily relatec
the leveraged buyout and our acquisition of Hittraterest expense is primarily related to indebéss we assumed in connection with these
transactions. We expect to use the proceeds obtfegng to repay a portion of our outstandingmiek and Term B loans.

RESULTS OF OPERATIONS

The following table sets forth, for the periodsicated, the percentage which the listed amountstbdatal revenues:

F IRST THREE
FISCAL YEAR MONTHS OF
PRO FORMA
1997 (1) 1998 1999 199 9 2000
Revenues:
Implantable power sources........ccccccevveeeeee. L 68.8% 64.1% 49.4% 55 2%  43.8%
Capacitors........ceeeeviveeeennines - 0.0 0.2 3.0 1 5 14.6
Medical components.......cccocovevveveeeenns 10.2 18.6 34.5 30 1 31.3
Total medical revenues.........ccceeeeeeveeeee. L 79.0 82.8 86.9 86 9 89.7
Commercial pOWEer SOUICES.......ccovveveeevceees 21.0 17.2 131 13 1 10.3
Total revenues........ccoovevvvcveeeniceeee 100.0% 100.0% 100.0% 100 .0% 100.0%
Income statement data as a percentage of revenues:
Gross profit.....cccccccccvieieiiiiiiieeeeees 51.4% 51.6% 46.4% 49 6% 42.6%
Netincome (I0SS)....ccccevvviviveeeiiiiiieeeeee (2.8) 0.9 (3.00 (3 1) (a.7)
EBITDA(2).coiiiiiiiiieeeiiee e, 29.0 27.3 28.9 30 7 28.5

(1) The unaudited pro forma data for fiscal 199gieffect to the July 1997 leveraged buyout @sid occurred on January 1, 1997.

(2) When we refer to EBITDA, we mean net earning®ss before interest expense, income taxes, digpien and amortization. We have
included EBITDA because our management and indastayysts generally consider it to be a measureofeht financial performance of ¢
company that provides a relevant basis for comparénong companies. EBITDA is not a measuremefinaicial performance under
accounting principles generally accepted in thetdthStates and should not be considered a subksfituhet income or loss as a measure of

performance, or to cash flow as a measure of liithvestors should note that this calculatiorE@®I TDA might differ from similarly titled
measures for other companies.
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FIRST THREE MONTHS OF 2000 COMPARED TO FIRST THREE MONTHS OF 1999
REVENUES

Total revenues for the first three months of 20@0er$22.5 million, a $2.6 million, or 13%, incredsam $19.9 million for the first three
months of 1999. Implantable power source revenoiethé first three months of 2000 were $9.9 milliar$1.1 million, or 10%, decrease fr
$11.0 million for the first three months of 199%ig decrease was primarily due to reduced batedesss a result of an industry-wide design
change in ICDs that reduced the number of battémes two to one. Capacitor revenues for the finste months of 2000 were $3.3 millio
$3.0 million, or 973%, increase from $0.3 milliar the first three months of 1999. This increaseilted primarily because we began selling
our new wet tantalum capacitors commercially inftheth quarter of 1999. Medical components revesrfoe the first three months of 2000
were $7.0 million, a $1.0 million, or 18%, incredsem $6.0 million for the first three months of9® This increase was primarily due to
higher sales of implantable medical devices byomstomers, as well as our sales of a broader rafingemponents. Commercial power sot
revenues for the first three months of 2000 wer8 $#llion, a $0.3 million, or 11%, decrease fro1&million for the first three months of
1999. This decrease was primarily due to continueakness in the oil and gas industry.

GROSS PROFIT

Gross profit for the first three months of 2000 88s6 million, a $0.3 million, or 3%, decrease frM9 million for the first three months of
1999. As a percentage of total revenues, gros# fwothe first three months of 2000 declined 8% from 50% for the first three months of
1999. The significant decrease as a percentageadfrevenues reflected the revenue decreaseablissted, profitable product lines, such as
power sources, while newer products with high giprtosts, such as capacitors, had revenue insreHse decrease in gross profit
attributable to the decrease in implantable powearce revenue was $0.6 million. Increased costsried with respect to our capacitor line
further decreased gross profit by $0.3 million. §&decreases were partially offset by $0.6 miliibimcreases from the sale of medical
components.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

Selling, general and administrative expenses #®ffitst three months of 2000 were $2.0 million,0a25million, or 8%, decrease from $2.1
million for the first three months of 1999. As agentage of total revenues, selling, general amdiraidtrative expenses for the first three
months of 2000 declined to 9% from 11% for thetfilsee months of 1999. This decrease was primdtig/to several actions that we took to
streamline expenses, the most significant of whiaek a reduction in discretionary operating expenssgompared to the first quarter of
1999, salaries in the first quarter of 2000 inceeisy $0.2 million and discretionary operating exges decreased by $0.4 million. We took
these actions primarily in response to a declinewenues from some of our products in 1999.

RESEARCH, DEVELOPMENT AND ENGINEERING EXPENSES

Research, development and engineering expens#first three months of 2000 were $2.5 millioi0a3 million, or 9%, decrease from
$2.8 million for the first three months of 1999. Apercentage of total revenues, research, develupand engineering expenses for the first
three months of 2000 declined to 11% from 14% Herfirst three months of 1999. This was due to.4 $tlllion decrease in salaries and a
$0.2 million decrease in discretionary operatingemses. Our funding of programs that we believdzbtonportant to our future growth was
not affected by these reductions.
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OTHER EXPENSES

Other expenses for the first three months of 2086ev5.7 million, a $0.7 million, or 14%, incredssm $5.0 million for the first three
months of 1999. This increase was primarily duartdncrease in interest rates. As a percentaggalfrevenues, other expenses were 25¢
both periods.

PROVISION FOR INCOME TAXES

Our effective tax rate increased to 32% for thst finree months of 2000 from 27% for the first éhneonths of 1999. This increase resulted
primarily from the recapture of federal alternatimmimum tax credits at a 20% tax rate, resulting rate differential of 15% from the fede
statutory rate as well as state tax benefits dérik@m related state tax credits.

NET LOSS

As a result of the reasons described above, asawdiie nonrecurring cumulative effect of an actiogrchange which resulted in a charge of
$0.6 million, net of taxes, net loss for the fittstee months of 2000 was $0.4 million, a $0.2 willdecrease from net loss of $0.6 million for
the first three months of 1999.

FISCAL 1999 COMPARED TO FISCAL 1998
REVENUES

Total revenues for 1999 were $76.6 million, a $hiBion, or 2%, increase from $75.3 million for 1®9mplantable power source revenues
for 1999 were $37.8 million, a $10.4 million, or%22decrease from $48.2 million for 1998. This daseewas primarily due to a 1999
industry-wide design change in ICDs that reducedniiimber of batteries from two to one and the ¢dsearket share by our ICD battery
customers as a result of the introduction of a Hely by Medtronic. Medtronic manufactured its ownwas sources for this ICD. This
decrease was also due to a reduction in demantimgsinom Guidant's acquisition and subsequensute of operations of Sulzer
Intermedics, which previously purchased batteriemfus. This decrease was partially offset by tleeassful launch of a new pacemaker by
one of our customers and increased demand andsdrder one of our customers that secured a govarnomatract for pacemakers.
Capacitor revenues for 1999 were $2.3 million, 2$gillion increase from $0.1 million for 1998. Bhincrease resulted primarily because we
began selling our new wet tantalum capacitors coroiaéy in the fourth quarter of 1999. Medical coamgnts revenues for 1999 were $26.4
million, a $12.4 million, or 88%, increase from $Q4million for 1998. This increase was primarilyedio the inclusion of a full year of
operations from our Hittman acquisition. Commerpialver source revenues for 1999 were $10.0 milko$2.9 million, or 23%, decrease
from $12.9 million for 1998. This decrease was priity due to continued weakness in the oil andigdsstry.

GROSS PROFIT

Gross profit for 1999 was $35.5 million, a $3.3lmil, or 8%, decrease from $38.8 million for 1998.a percentage of revenues, gross profit
for 1999 declined to 46% from 52% in 1998. The dase in implantable power source gross profit ansalto 9% of revenue, while
capacitor start-up costs totaled 5% of revenue.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

Selling, general and administrative expenses f@0Mere $7.2 million, a $2.2 million, or 23%, dexse from $9.4 million for 1998. As a
percentage of revenues, selling, general and asdtrative expenses for 1999 declined to 9% from 183%998. These decreases were due
temporary reduction in salaries, the deferral oftah merit increases, a reduction in incentive cengation, a general cutback in discretiol
expenses and a reduction in the number of our grapko
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The temporary reduction in salaries was in effemtnf April 1999 through December 1999 and reducéithgegeneral and administrative
expenses by $0.3 million in 1999. The reductiomaentive compensation, including both managementibes and broad-based profit
sharing, reduced expenses by $1.0 million compiard®98. Receipts from royalties, which are accedrior as an offset to related selling,
general and administrative expenses, increase@ Byrillion. Discretionary expenses in 1999 were3$aillion lower than in 1998. Three
employees accounted for in selling, general andigidirative expenses were terminated as part o1 889 cost reductions, with total cost
savings of less than $0.1 million, net of severdremefits.

RESEARCH, DEVELOPMENT AND ENGINEERING EXPENSES

Research, development and engineering expens&898rwere $9.3 million, a $2.9 million, or 23%, degse from $12.2 million for 1998. ,

a percentage of total revenues, research, develtmnd engineering expenses in 1999 declined tofi@% 16% in 1998. Beginning in

1999, as we anticipated achieving production vokiwfeour capacitors, we accounted for costs assatigith our capacitor program as cost
of goods sold, selling, general and administragixpenses and research, development and enginespegses. In prior years, these costs
were recognized only as research, developmentagideering expenses. This had the effect of lovgerasearch, development and
engineering expenses in 1999 by $1.4 million aspamed to 1998. In addition, in 1999, we had noaese development and engineering
expenses for Greatbatch Scientific, one of our pecotines, which we sold in 1998. The amount ofdkeerease in research, development and
engineering expenses resulting from the sale o&tBatch Scientific was $0.8 million. GreatbatcheBtific was a developer of battery-
powered surgical tools that were magnetic resonamaging, or MRI, compatible and incurred $0.8 roillin research, development and
engineering expenses in 1998.

Costs were also reduced in 1999 for the same prugyess were discussed above under the caption lirgaeneral and administrative
expenses." The temporary reduction in salariescetigosts in 1999 by $0.3 million. The reductiomicentive compensation reduced
expenses by $0.6 million. Four employees accouioteth research, development and engineering exgzewsre terminated as part of the
1999 cost reductions, with total cost savings ofL$6illion, net of severance benefits. Non-refudamgineering fees, which serve to offset
expenses, declined by $0.3 million in 1999 comp&oetP98.

OTHER EXPENSES

Other expenses for 1999 were $21.3 million, a $&lkon, or 32%, increase from $16.1 million ford® As a percentage of total revenues,
other expenses for 1999 increased to 28% from 2L%998. This increase was primarily due to incgri@nfull year of interest expense and
amortization of intangible assets related to thinkéin acquisition. In addition, we also wrote dad®9 million of our $2.4 million investme
in an unaffiliated company, which we acquired imjamction with our sale of Greatbatch Scientific.

PROVISION FOR INCOME TAXES

Our effective tax rate declined to 26% in 1999 fr8W% in 1998. This decrease resulted primarily ftbmrecapture of federal alternative
minimum tax credits at a 20% tax rate, resulting irate differential of 15% from the federal statytrate as well as state tax benefits derived
from related state tax credits.

NET INCOME (LOSS)

Net loss was $2.3 million for 1999, a $3.0 millidecrease from net income of $0.7 million for 198Bis decrease was primarily due to
increase in cost of goods sold and higher otheeresgs, as described above, as well as the norirgcaumulative effect of an accounting
change which resulted in a charge of $0.6 millivet, of taxes.
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FISCAL 1998 COMPARED TO FISCAL 1997

The following table summarizes consolidated statgro&operations data for Wilson Greatbatch Ltd.tfee period from January 1, 1997 to
July 10, 1997 and for Wilson Greatbatch Technolegiec. for the period from July 11, 1997 to Jagurl1998 and, fiscal 1998 and
unaudited pro forma fiscal 1997 as if the July 18%2&raged buyout had occurred on January 1, TR®¥se pro forma amounts were derived
by combining financial data from the audited higtakfinancial statements of both Wilson Greatbdttth and Wilson Greatbatch
Technologies, Inc. for fiscal 1997. Pro forma 1@@fa excludes a $23.8 million write-off of precess research, development and engine
expense and $11.1 million of transaction relatgubases associated with the leveraged buyout. liti@uidoro forma 1997 data reflects
additional interest of $3.9 million and amortizatiof $1.8 million incurred in connection with trevkeraged buyout. Income tax benefit was
calculated at a statutory rate of 38%.

WILSON GREATBATCH TECHNOLOGIES, | NC.
WILSON GRE ATBATCH LTD. --m-memmmmmmmmmmmmmmmmeeeeee e
JANUARY 1, 1997 JULY 11, 1997
TO TO PRO FORMA
JULY 1 0, 1997 JANUARY 2, 1998 FISCAL 1997 FISC AL 1998

(IN THOUSANDS)
CONSOLIDATED STATEMENT OF OPERATIONS

DATA:
Total revenues...........coeeevveennns $2 9,620 $ 26,282 $55902 $ 75,268
Cost of goods sold..................... 1 4,922 12,241 27,16 36,454
Gross profit......cccceeeicieeeenns 1 4,698 14,041 14,041 38,814

Costs and expenses:
Selling, general and administrative

EXPENSES....cevvveeeeeeeriiiienens 5,881 4,501 10,382 9,391
Research, development and engineering
EXPENSES....oevvvieeeeiaiiiiiiis 4,400 4,619 9,019 12,190
Other expenses:
Interest expense...........cccveees 252 4,128 8,256 10,572
Intangible amortization.............. - 1,810 3,620 5,197
Transaction related expenses......... 1 1,097 -- -- --
Write-off of purchased in-process
research, development and
engineering costs, net............. - 23,779 -
Other.......cooviiiiiiie (117) 74 364
Income (loss) before income taxes...... ( 6,815) (24,870) (2,538) 1,100
Income tax expense (benefit)........... 1,053 (9,468) (964) 410
Net income (10SS)......cccccvveeennnee. $( 7,868) $(15,402) $(1,574) $ 690
EBITDA (1).ccoiiiiiiiiiiiiiic, N/A $(17,345) $16,224 $ 20,543

(1) When we refer to EBITDA, we mean net earningloss before interest expense, income taxes, digien and amortization. We have
included EBITDA because our management and indastayysts generally consider it to be a measureofeht financial performance of ¢
company that provides a relevant basis for comparisnong companies. EBITDA is not a measuremefimaicial performance under
accounting principles generally accepted in thetdthStates and should not be considered a subksfituhet income or loss as a measure of
performance, or to cash flow as a measure of litithvestors should note that this calculatiorE® TDA might differ from similarly titled
measures for other companies.

The following analysis compares historical fisc@9& results to the combined historical fiscal 188Younts for revenues, gross profit, sell
general and administrative expenses and researchlapment and engineering expenses as the resétiits combined historical amounts
include no pro forma adjustments. Other expensesjgion for income taxes and net income (loss) ares historical fiscal 1998 to the
period from July 11, 1997 to January 2, 1998, ardgmares the July 11, 1997 to January 2, 1998 Igalatata to the January 1, 1997 to July
10, 1997 historical data.
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REVENUES

Total revenues for 1998 were $75.3 million, a $18ilion, or 35%, increase from $55.9 million fo®47. Implantable power source reven
for 1998 were $48.2 million, a $9.8 million, or 26%crease from $38.4 million for 1997. This incseavas primarily due to increased sales
of implantable power sources due to the introductiba new generation of ICDs by our customers. iMadomponents revenues for 1998
were $14.1 million, an $8.3 million, or 145%, inase from $5.7 million for 1997. This increase weamprily due to the inclusion of results
operations from our Hittman acquisition beginningdiugust 1998. Commercial power source revenue$368 were $12.9 million, a $1.1
million, or 10%, increase from $11.8 million for4A This increase was primarily due to increasedatel for our products for pipeline
inspection gauges and measurement while drillingpegent.

GROSS PROFIT

Gross profit for 1998 was $38.8 million, a $10.1lio, or 35%, increase from $28.7 million for 199% a percentage of total revenues,
gross profit in 1998 increased to 52% from 51%9A7. This increase in gross profit was primarillated to an increase in our implantable
power source revenues, as well as a shift in thes saix toward higher margin ICD products.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

Selling, general and administrative expenses f@8Mere $9.4 million, a $1.0 million, or 10%, dease from $10.4 million for 1997. As a
percentage of total revenues, selling, generabalntinistrative expenses in 1998 decreased to 18& 9% in 1997. These decreases were
primarily due to a reduction in corporate officestoand the inclusion of a partial year of Greatfv&cientific's selling, general and
administrative expenses compared to a full yednase expenses in 1997.

RESEARCH, DEVELOPMENT AND ENGINEERING EXPENSES

Research, development and engineering expens&898rwere $12.2 million, a $3.2 million, or 35%ciiease from $9.0 million for 1997.
This increase was primarily due to start-up expeiseurred in establishing our line of capacitavdurcts. As a percentage of total revenues,
research, development and engineering expensesl@#dor both periods.

OTHER EXPENSES

Other expenses for 1998 were $16.1 million, a $idlifon, or 46%, decrease from $29.8 million foetperiod from July 11, 1997 to January
2, 1998. This decrease was primarily due to themt®s of any write-off of purchased in-process nesgealevelopment and engineering in
1998. Other expenses for the period from July 9971to January 2, 1998 were $29.8 million, an $1&l6on, or 166%, increase from $11.2
million for the period from January 1, 1997 to Jay;, 1997. This increase was primarily due to Wil&reatbatch Ltd.'s having minimal

for the period from July 11, 1997 to January 2,8.99
PROVISION FOR INCOME TAXES

Our effective tax rate for 1998 was 37%, or a 1%relase from 38% for the period from July 11, 199Jdanuary 2, 1998. Our effective tax
rate for both periods approximated the combineéradand state statutory rate. The federal and saaes for the period from January 1, 1
to July 10, 1997 are directly attributable to tlgusition of Wilson Greatbatch Ltd., which incudtrenly minimal state taxes as a former
subchapter S corporation.

NET INCOME (LOSS)

Net income was $0.7 million for 1998, a $16.1 millincrease over a net loss of $15.4 million fa pleriod from July 11, 1997 to Januan
1998. This increase in net income in 1998 was pilynattributable to a full year of operating retsuylincreased gross profit and the absen:
any write-off of
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purchased in-process research, development andesmigig. Net loss was $15.4 million for the perfiain July 11, 1997 to January 2, 1998,
a $7.5 million increase from a net loss of $7.9iomilfor the period from January 1, 1997 to July 1997. This increase in net loss for the
period from July 11, 1997 to January 2, 1998 wamnauily attributable to the absence of significarterest expense, amortization expense
the write-off of purchased in-process researcheligment and engineering.

LIQUIDITY AND CAPITAL RESOURCES

Since inception, we have funded our operations gmiignfrom cash generated by our operations. WeHaanced our acquisitions, including
the July 1997 leveraged buyout, through a comlmnatf borrowings and private sales of our commoglkstNet proceeds from financing
activities from January 1, 1997 through March 310@included:

- In connection with the LBO, in July 1997 we isg#25.0 million principal amount of 13% senior stdinated notes, entered into a $10.0
million revolving line of credit and incurred $50nillion of senior Term A and Term B loans. Net pgeds from these borrowings totaled
$71.8 million. We also received a $45.3 million gginvestment from DLJ Merchant Banking, variousmbers of our senior management
and other investors.

- In connection with our August 1998 acquisitiontbftman, we borrowed an additional $60.0 millidrTerm A and Term B loans and
increased our revolving line of credit up to a mmaxim of $20.0 million. We also received a $16.5 imnillequity investment from DLJ
Merchant Banking, various members of our senioragament and other investors.

As of May 1, 2000, there was $25.0 million prindipenount outstanding under our 13% senior suboteéhaotes, $45.0 million outstanding
under the Term A loan facility and $59.1 milliontstanding under the Term B loan facility. As of MRy2000, the interest rate for our Term
A loans was 9.63% and the interest rate for oumiBroans was 9.97%.

Our revolving line of credit is with the same lemglisyndicate that provided financing for the Hittmieansaction and allows us to borrow up
to $13.0 million. If we meet our financial targeis;luding the debt to EBITDA ratio set forth inroeredit agreement, the maximum
availability will increase after December 31, 2@0(20.0 million. The line of credit bears interasprime plus 2.25% or LIBOR plus 3.5%,
at our option, and expires on September 30, 2084hfAMay 1, 2000, $1.8 million was outstanding urtiés line of credit and the effective
rate was 11.25%. The line of credit is securedunyazcounts receivable and inventories and requsdée comply with various quarterly
financial covenants, including covenants relateBB&TDA and ratios of leverage, interest and fixddrges as they relate to EBITDA. We
have failed to fully comply with the financial cavents required by our line of credit. In Novemb889, we entered into a waiver and
amendment with our lenders which, among other #imgived our non-compliance with financial covesarontained in the credit
agreement. In February 2000, our credit agreemantagain amended to change provisions governingppkcable interest rates and
financial covenants. At May 1, 2000, we were il f@mpliance with the financial covenants underlthe of credit.

In August 1998, we sold the assets of one of codyct lines, Greatbatch Scientific, to a third pantexchange for stock of that company
valued at $2.4 million. Our 1998 results refleatereues of $0.1 million and an operating loss o8$tillion from Greatbatch Scientific's
operations. In 1997, when we accounted for Greeltb@tientific as a business development programtotal costs were $3.2 million.

As of March 31, 2000, we had cash and cash equitsaté $2.5 million. We have historically generapesitive cash flow from operations.
Cash generated by operating activities was $6.Bomiin 1999 and $8.9 million in 1998 and cash usedperating activities was $0.6 million
in 1997. Cash generated by operating activitik9®9 was positively impacted by lower incentive pamsation payments and interest
payments compared to payments made in 1998. Casinaged by operating
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activities in 1998 was negatively impacted by arréase in accounts receivable in 1998, almost cetelgloffset by higher incentive
compensation and interest accruals in 1998 ver39g.1

Cash used in investing activities was $8.8 milli$83.4 million and $5.6 million in 1999, 1998 ar@P¥, respectively. The large increase in
1998 was attributable to our acquisition of Hittm@apital expenditures were $8.5 million, $6.2 iorland $4.6 million in 1999, 1998 and
1997, respectively.

Cash provided by financing activities was $1.7 imil] $76.3 million and $6.9 million in 1999, 199811997, respectively. The increases and
decreases in net cash provided by financing aietsv/during these periods were attributable to egusition of Hittman.

We expect to incur capital expenditures of apprataty $6.6 million in 2000, $2.0 million of whichenanticipate will be used for continued
development of our capacitor product line and $diléon of which we anticipate will be used for tine recurring capital expense
obligations. As of May 1, 2000, we had incurredé®aillion of capital expenditures in 2000. We indeio use the proceeds of this offering to
repay a portion of our Term A and Term B loanshaiigh it is difficult for us to predict future ligdity requirements, we believe that our
existing cash balances and cash equivalents ahdroes operations will be sufficient to finance aperations and planned capital
expenditures for the next two years. Thereaftermag require additional funds to support our wogkaapital requirements or for other
purposes and may seek additional funds throughigabbprivate equity or debt financing or from otls@urces. There can be no assurance
that additional financing will be available to us id available, that it can be obtained on a tiynedsis or on terms acceptable to us.

INFLATION
We do not believe that inflation has had a sigafficeffect on our operations to date.
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our major market risk exposure is to changing agerates. Our policy is to manage interest rdwesigh a combination of variable rate debt
and through use of interest rate cap agreememtatage our exposure to fluctuations in interesistads of May 1, 2000, substantially all of
our long-term debt consisted of variable rate imsgnts that accrue interest at floating rates.fAday 1, 2000, through interest rate cap
agreements, we had capped our interest rate expatidr0% on $24.1 million of floating rate debilgh December 2000 and at 6.0% on
$55.0 million of floating rate debt through Januafp2. We do not use foreign currency forward ety and do not have any material
foreign currency exposure. In order to minimize faweign exchange risk, all of our sales are madd.5. dollars. We do not hedge against
price fluctuation in the commodities used in thenofacturing of our products. We will reevaluatesthblicy as needed commensurate with
the risks inherent in our business.

NEW ACCOUNTING PRONOUNCEMENTS

In 1999, we adopted AICPA Statement of Positiorb98Reporting the Costs of Start-Up Activities," accounting standard which required
that organization and other start-up costs thataytalized prior to January 2, 1999 be writtenaoffl any future starp costs be expensed

incurred. In accordance with this statement, in9Q1®&@ wrote off $0.6 million, net of tax, of stanp- costs that had been deferred in conjun

with the July 1997 leveraged buyout and our actjorsof Hittman's assets and liabilities in AugiSe8.

In 2001, we plan to adopt Statement of FinanciaioAmting Standards No. 133, "Accounting for Delied Instruments and Hedging
Activities." This standard will require us to recize all derivative financial instruments on outdrece sheet at fair value with changes in fair
value recorded to the statement of operations mpeehensive income, depending on the nature ahtrestment. Because our interest rate
cap agreements are our only derivative financistrilents, we do not expect the adoption of thedstal to have a material effect on our
financial statements.
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BUSINESS
OVERVIEW

We are the leading developer and manufacturer wepsources and other components used in implantabdical devices, including wet
tantalum capacitors and precision components, grdfarred supplier of power sources and compongvsoffer the most advanced, most
reliable and longest lasting products commerciallgilable for implantable medical devices and emabir customers to introduce implant:
medical devices that are progressively smallelgdomasting, more efficient and more functional. \&\eerage our core competencies in
technology and manufacturing to develop and progaseer sources for commercial applications thatateirhigh performance and
reliability, including aerospace, oil and gas exatmn and oceanographic equipment. Our custontgizewur specially designed, proprieti
power sources and components in their productsb&lieve that our proprietary technology, close aor relationships, market leadership
and dedication to quality provide us with signifiteompetitive advantages over our competitorscedte a barrier to entry for potential
market entrants.

Mr. Wilson Greatbatch patented the implantable pedesr in 1962. In 1970, Mr. Greatbatch founded WilS&reatbatch Ltd., our
predecessor. In July 1997, DLJ Merchant Bankingaléelveraged buyout of Wilson Greatbatch Ltd. Gampany was incorporated in
connection with the 1997 leveraged buyout to aegWilson Greatbatch Ltd., which is now our whollysted subsidiary. We acquired
Hittman in August 1998 to expand and complementpoaduct lines. In August 1998, we also sold theetssof our Greatbatch Scientific
product line to focus on the newly-acquired Hittnpaaduct lines.

IMPLANTABLE MEDICAL DEVICE INDUSTRY
OVERVIEW

The following table sets forth the main categodébattery-powered implantable medical devices thedorincipal illness or symptom treated
by each device:

DEVICE PRINCIPAL ILLNESS OR SYMPTOM
Pacemakers.........cocceeviiiineenns Abnormall y slow heartbeat
ICDS..coiiieeee e Rapid and irregular heartbeat

Left ventricular assist devices......... Heart fai lure

Hearing assist devices................. Hearing | 0ss
Neurostimulators.............ccuee.... Tremors o r chronic pain

Drug pumps........ccooeeviviiiiinnens Diabetes or chronic pain

The implantable medical device industry is expetteglrow primarily as a result of:

- advances in medical technology that will allowpicians to use implantable medical devices asatiute for, or in conjunction with,
prescription drugs, to treat a wider range of hdegases, such as atrial fibrillation and congedtieart failure;

- increased use of recently developed implantalgdical devices, including left ventricular assisvides, hearing assist devices,
neurostimulators and drug pumps;

- expansion of indications, or uses, for implargailedical devices;
- the aging population, which is expected to regjain increasing number of pacemakers, ICDs and itipdantable medical devices;
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- a combination of smaller, lighter, more efficiemd more functional devices and longer-lasting grosources which will be easier for
physicians to implant and will be less intrusive¢oipients; and

- increased market penetration beyond the UnitateStand other developed countries.

Medical Data International, an independent induptrglisher, estimates that revenues from pacemakédusvorldwide will increase from

$2.6 billion in 1999 to $3.6 billion in 2004, regenting a compound annual growth rate of 6.7%. bMddata International also estimates
that revenues from ICDs sold worldwide will incredsom $1.5 billion in 1999 to $5.5 billion in 200representing a compound annual
growth rate of 29.7%. The faster growth predictdtfie ICD market is predicated on anticipated apwlications for, and greater acceptance
of, ICDs and an increased penetration of the ICBketa

MARKET OPPORTUNITY

The market for our power sources and componentsfitedirectly from the growth of the implantabledical device industry. Manufactur:
are dependent on advances in power sources ancdoemitechnology to make their devices smallergéoasting, more efficient and more
functional. In addition, manufacturers of implarieamedical devices must be approved by the FDA henvé significant exposure to product
liability claims and damages. To minimize risk dadilitate the FDA approval process, which candrgthy, manufacturers of implantable
medical devices generally require the highest guatiost reliable power sources and componentdablaifrom proven suppliers. As a res
manufacturers generally enter into long term cat$ravith their suppliers and often collaborate wiitem on power source and component
development. We believe that our proprietary tettmg close customer relationships, market leaderahd dedication to quality provide us
with significant competitive advantages over ounpetitors and create a barrier to entry for pos¢mtiarket entrants.

STRATEGY

Our objective is to enhance our position as thdifgadeveloper and manufacturer of power sourcdsoéimer components for implantable
medical devices. We intend to:

- EXPAND OUR PROPRIETARY TECHNOLOGY PORTFOLIO THR@H CONTINUOUS TECHNOLOGICAL INNOVATION AND
CONTINUE TO FOCUS OUR RESEARCH, DEVELOPMENT AND ENGEERING EFFORTS ON PIONEERING POWER SOURCES
AND ADVANCED COMPONENTS FOR IMPLANTABLE MEDICAL DEMCES. We commit substantial resources to research,
development and engineering and believe that thisngitment has enabled us to be at the forefrotiie@hew technologies that are expected
to drive the growth of the implantable medical devinarket in the foreseeable future. In 1999, weduced a line of capacitors utilizing
proprietary wet tantalum technology. Our innovatige of this technology enables us to produce dapacthat are significantly smaller than
those currently used and offer improved electqeaformance. We believe that our focus on technolas led to strong relationships with
our customers and provides us significant advastagmaintaining our continued leadership withim markets.

- ENHANCE OUR POSITION AS AN INTEGRATED COMPONENTURPLIER TO THE IMPLANTABLE MEDICAL DEVICE
INDUSTRY BY BROADENING OUR PRODUCT LINE TO INCLUDA MORE COMPREHENSIVE RANGE OF POWER SOURCES
AND COMPONENTS. We believe that there is a sigaifitopportunity to provide our customers with sabsally all of the key components
for their products, other than microelectronicsr Qosition as a leading manufacturer of implantabéalical device components allows us to
provide a broader range of product components dingrof our competitors. As a result of our 1998ugsition of Hittman and the internal
expansion of our components business, we are alpi®vide a major implantable medical device maciwig@r with most of the components
used
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in its pacemakers. We intend to continue to exgandoroduct line. We believe that our customersi@dhe benefits of a stable, reliable,
quality-driven supplier which is able to providémad range of components to meet their productirepents.

- CONTINUE TO COLLABORATE WITH OUR CUSTOMERS TO JNTLY DEVELOP NEW TECHNOLOGIES THAT ENABLE

THEM TO DEVELOP AND MARKET INCREASINGLY MORE EFFECIWVE AND TECHNOLOGICALLY INNOVATIVE PRODUCTS.
Our close relationships with our customers givesigsificant advantages in anticipating and meeti&ir requirements and needs. We int
to continue to work closely with our customers évelop innovative medical devices that utilize specially designed, proprietary power
sources and components. We are currently collaibgratith two leading manufacturers of ICDs to inporate customized configurations of
our new capacitors into their most advanced produagrams. We believe that by integrating our depeient efforts with those of our
customers, we can continue to create innovativeteetthologically superior products and strength@npmsition as a single source supplier.

- ENTER INTO STRATEGIC ALLIANCES AND MAKE SELECTIVEACQUISITIONS THAT COMPLEMENT OUR CORE
COMPETENCIES IN TECHNOLOGY AND MANUFACTURING FOR BTH IMPLANTABLE MEDICAL DEVICES AND OTHER
DEMANDING COMMERCIAL APPLICATIONS. We regularly réew strategic opportunities to acquire or licerszhhologies. Through
our 1998 acquisition of Hittman, we added two keynponent technologies, feedthroughs and electrodesir product offerings. We are
currently working with strategic partners to deyetechargeable battery systems and technologyutonzatic external defibrillators. We
believe that strategic alliances and selective iadtpns will enable us to accelerate the developneé new technologies and grow our leac
market share position.

33



PRODUCTS

We design and manufacture a variety of power sey@pacitors and components, such as feedthroelgits;odes and precision compone
for implantable medical devices. Our technologglgo used in a number of demanding commercial egipdins, including aerospace, oil and
gas exploration and oceanographic equipment. Tlhewfimg table provides information about our pripai products:

PRODUCT DESCRIPTIO N USED IN PRINCIPAL PRODUC T ATTRIBUTES
MEDICAL:
Implantable power sources  Batteries for impla ntable Pacemakers, - High reliabilit y and
medical devices ICDs, predictability
left ventricular - Long service li fe
assist devices, - Customized conf iguration
neurostimulators, - Light weight
drug pumps and - Compact and les s intrusive
hearing assist
devices
Capacitors Store energy genera ted by a ICDs - Stores more ene rgy per unit
battery before deli very to the volume (energy density) than
heart other existing technologies
- Customized conf iguration

Medical components:

Feedthroughs Allow electrical si gnals to be Pacemakers, - Ceramic to meta | seal is
brought from inside an ICDs, substantially m ore durable
implantable medical device to left ventricular  than traditiona | seals
an electrode assist devices, - Multifunctional

neurostimulators,
drug pumps and
hearing assist

devices
Electrodes Deliver electrical signal from  Pacemakers - High quality co ated surface
the feedthrough to a body part ICDs - Flexible in uti lizing any
undergoing stimulat ion combination of biocompatible
coating surface S
- Customized offe ring of
surfaces and ti ps
Precision components  Machined and molded parts for Pacemakers - High-level of m anufacturing
implantable medical devices ICDs precision
Drug pumps - Broad manufactu ring
flexibility
COMMERCIAL:
Commercial power sources Batteries for deman ding Aerospace, oil and - Long-life depen dability
commercial applicat ions gas exploration and - Highest energy density and
oceanographic highest quality power
equipment sources commerc ially
available

IMPLANTABLE POWER SOURCES

The power sources that we produce are batteribati®ry is an electrochemical device that storesggnand releases it in the form of
electricity. To generate an electrical currentcelins are first released from one part of thedpgattcalled the anode or negative electrode.
flow of electrons, known as a current, travels toa or device outside the battery. After poweting device, the electron flow reenters
another part of the battery, called the cathodgogitive electrode. As electrons flow from the amtalthe device being powered by the
battery, ions released from the anode cross thrangtectrolyte, which consists of one or more dnahtompounds that facilitate the flow
ions to the cathode. The ions react with the cathindrder to complete the circuit. Separatorgyially used inside the battery as electrical
insulators to divide the anode and the cathodedwgmt mechanical contact between them, which wresdlt in the rapid depletion of the
battery cell.
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The following diagram illustrates the battery pregeescribed in the paragraph above:
[BATTERY PROCESS DIAGRAM]

From the late 1950s to the early 1970s, implantat#dical devices, such as pacemakers, were powgreidc/mercuric oxide batteries.
These batteries typically lasted two to three yeaften failed without warning, were large and lyudind generated hydrogen gas, making it
impossible to seal the battery. In the early 19W@sintroduced lithium/iodine batteries as powarrses for pacemakers. Our lithium batte
are now the principal power source for pacemalk@msemaker batteries utilizing our technology lagiraximately six years and provide high
reliability and predictability. In the mid 1980sgvintroduced lithium/silver vanadium batteries fjormering ICDs. These batteries provide the
higher power levels required by an ICD with a hitggree of reliability and at least a five year éatlife. Our lithium/silver vanadium oxide
batteries have become the principal power sour¢€DS.

In 1996, we introduced a lighter weight titaniuncased lithium/carbon monofluoride battery as the generation pacemaker battery. These
batteries offer improved pacemaker performanceveal areas, including:

- pacemaker weight reduction of up to 25%;
- improved electrical performance, which is moriahle for use with the latest pacemaker microeteits; and
- 10-15% longer battery life than comparable prdsluc

In 1996, we introduced a new process for cathodeufaaturing that enabled the production of sigaifitty thinner cathodes than previously
possible. As a result of this new cathode manufaxjprocess and other design improvements, ouesegeneration of ICD batteries is the
thinnest commercially available and is up to 50%arilr than many existing models. Over the pastyfears,
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the decrease in battery size has contributed #gnifly to decreases in the size of ICDs, makirgg¢hdevices easier to implant.
CAPACITORS

Capacitors, which are used in ICDs, perform thgcedifunction of storing electrical pulses befaiaivery to the heart. An ICD typically has
two capacitors. Historically, ICDs utilized alumimebased capacitors. In the fourth quarter of 1989introduced wet tantalum hybrid
capacitors commercially for use in ICDs, which pdava number of advantages over aluminum-basectitapa Our wet tantalum hybrid
capacitors, which combine liquid electrolytes anthenium oxide cathode material with a tantalumdencomponent, provide a unique
combination of high voltage and high energy storea@acity. This combination enables energy demsityachievable with competing
technologies. Our capacitors can be manufacturetainy sizes and shapes to meet the specific néeds oustomers.

To produce our capacitors, we have licensed wéaliam technology from the Evans Capacitor Compalvig.are the exclusive licensee for
implantable medical applications of this technoldgie have also developed our own portfolio of petemd patent applications covering
improvements that we have made to Evans' capdeitbnology. In 1997, we entered into an agreeméhtavmajor ICD manufacturer to use
our capacitor technology in their next generatibiGs. We currently supply all of the capacitosed in the new generation of ICDs
manufactured by this customer. In addition, a sdeunjor manufacturer has signed a development engnetewith us for the design of a
proprietary ICD capacitor.

MEDICAL COMPONENTS

We manufacture feedthroughs, electrodes and otkersion components that are utilized in implargabkdical devices. Feedthroughs and
electrodes are critical components of these deviwdeliver electrical energy to the heart.

FEEDTHROUGHS. Feedthroughs are components thatrtriamrlectrical signals from inside an implantatnledical device to the electrodes
that transmit the signals to the body. Feedthroughsist of an outer metallic structure calledaadle, an electrical insulator made of ceramic
or glass material, and wire connectors called piblascarry electrical signals from within the dmiOur feedthroughs use a ceramic to metal
seal that is substantially more durable than &ttomdl glass to metal seal. We also manufactuieedthrough that includes a filtering
capacitor that can filter out electromagnetic ife@nce, such as signals from other implantableicaédevices or cellular phones.

We design and manufacture 35 types of feedthrougnsh of our feedthroughs is designed specifidaliya particular customer device. We
are often the sole source of feedthroughs for astamers. In 1999, approximately 95% of our feemlighs were used in pacemakers and
ICDs, with the balance used primarily in left vécuikar assist devices, hearing assist devices, poagps and neurostimulators. We are
currently working with a number of medical devicamafacturers to develop hermetic feedthroughshiiemiext generation of implantable
medical devices and applications, including neimugators, middle ear devices, oxygen sensors amtla stimulation devices.

ELECTRODES. Electrodes are components used in pacans and ICDs that deliver the electrical signaif the feedthrough to the heart to
restore its normal rhythm. By coating the electraité chemical compounds, we can enhance its &eatproperties and therefore better
deliver energy to the heart. Some electrode tipglasigned to contain medication, such as stermiggevent scarring of the heart tissue
following electrode implantation.

We design and manufacture a variety of coatedrelées, some of which have tips that can containicadn. We believe that our experie
with physical deposition processes, such as
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sputtering and powder metallurgic techniques, mabled us to produce high quality coated surfatiéizing almost any combination of
biocompatible coating surfaces. We believe thatomating technology can also be applied to futwmeegation cardiovascular and non-
cardiovascular implantable medical products, swchescular stents, which are cynlindrical scaffalded in cardiology procedures to help
keep arteries open.

PRECISION COMPONENTS. We designh and manufactureéature precision components and subassemblies piyrfar pacemaker and
ICD manufacturers. Our precision components areninad or molded to adhere to tolerances up to endhousandth of an inch. To
manufacture precision components, we typicallyuas@us alloys of stainless steel, platinum, titanj aluminum and brass, as well as
plastics and composites. We also are the exclissipplier of a critical drug pump subassembly faranufacturer of implantable drug pum
Although our primary focus is to develop and mantifee precision components for implantable medieaices, we also serve the general
medical equipment market and the aerospace, oijaaaxploration and oceanographic industries.

COMMERCIAL POWER SOURCES

We have developed specialized power source techieslohat are functional in high temperatures ateurhigh shock and vibration. The
majority of the commercial power sources that wikase used in oil and gas exploration, includiagavery equipment, pipeline inspection
gauges, down-hole pressure measurement systense@snuc surveying equipment. We also supply powarces to NASA for its space
shuttle program. In addition, our commercial pows@urces have been used for emergency positioringda¢acons and locator transmitters,
classified governmental uses, electronic circuglers for industrial applications, weather ballowtrumentation, electricity transmission
cable lighting detectors, wear monitors for tragles and scientific equipment used in Antarctica.

PRODUCT LINES UNDER DEVELOPMENT

RECHARGEABLE LITHIUM ION BATTERIES. We are curregtdeveloping a line of rechargeable lithium iontbagés that is expected to
broaden and complement our current lines of lithhatteries. A number of new medical devices reqohargeable batteries, including:

- LEFT VENTRICULAR ASSIST DEVICES that are being @doped to treat heart failure use external andrnalebatteries as power sourc
both of which must be rechargeable. We are deveiplthium ion rechargeable technology to produghkter batteries with increased power
and longer life.

- IMPLANTABLE HEARING ASSIST DEVICES that are used treat patients who cannot use conventional hgaxids. These batteries are
compact and are capable of providing low levelswfent with infrequent recharging.

- NEUROSTIMULATORS AND DRUG PUMPS that are used ifmdlications such as tremors, diabetes and chpaiit. Since these devices
are sometimes implanted in young patients, theotiser rechargeable battery technology with extendievice life should reduce the number
of replacement implants needed throughout theofiflae patient.

IMPLANTABLE PUMP TECHNOLOGY. We have developed prigtary technology that has applications in impdduhé devices that are
designed to deliver small quantities of drugs deofluids to a patient. Several of our technolegiee critical to these devices, including the
power source, the feedthroughs and the pumping amésin that moves the fluid. Currently, one of austomers is seeking regulatory
approval in Europe for a device that utilizes oupiantable pump technology.
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RESEARCH, DEVELOPMENT AND ENGINEERING

Our position as the leading developer and manufactf power sources for implantable medical devisdargely the result of our long
history of technological innovation. We invest sialngial resources in research, development andheagng. Our scientists, engineers and
technicians focus on improving existing produciqanding the use of our products and developing preducts. In addition to our internal
technology and product development efforts, we taairclose relationships with leading research wizgions, including Alfred University,
Clarkson University, the Jet Propulsion Laboratding applied physics department of Johns Hopkingeysity, NASA, Sandia-National
Laboratories, the State University of New York affalo and Villanova University. These relationshipclude funding research efforts,
licensing researchers' technology and assistitgilding prototypes. Our research, developmentemrgineering team is responsible for a
number of pioneering developments in the implamtabédical device industry including:

YEAR COMMERCIAL INTRODUCT ION INDUSTRY IMPACT
1972 First lithium anode battery Industry standard for pacemakers
1974 First ceramic-to-metal seal for Industry standard for sealing of

implantable devices devices
1980 First oxyhalide/interhaloge n Enabled commercial batteries to
batteries perform at lower temperatures with

very high energy density

1981 First implantable pump capa ble of Enabled implantable drug delivery
passing bubbles system
1987 First implantable lithium/s ilver Enabled commercial viability of ICDs

vanadium oxide battery

1996 First titanium-encased lith ium/carbon Enabled weight reduction and
monofluoride pacemaker batt eries improved electrical performance for
advanced microelectronics

1999 First wet tantalum capacito rs Enabled smaller sizes of ICDs and
increased design flexibility

PATENTS AND PROPRIETARY TECHNOLOGY

We rely on a combination of patents, licenses gsetrets and know-how to establish and protegpimprietary rights to our technologies
and products. To date, we have been granted 1250dténts and 196 foreign patents. We also haveJl32and 125 foreign pending patent
applications at various stages of approval. Dutlivggpast three years, we have received 39 newpdt8nts, of which 13 were received in
1999. Corresponding foreign patents have beendssuare expected to be issued in the near fu@fiten, a single product is protected by
several patents covering various aspects of thigmed/e believe this provides broad protectionhaf toncepts employed.
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The following table provides a breakdown of ourgpds by product type:

The following table sets forth the expiration datésur material patents:

In addition, we are also a party to several licaaggeements with third parties pursuant to whichhasee obtained, on varying terms, the
exclusive or non-exclusive rights to patents heldHird parties. We have also granted rights inaun patents to others under license

agreements.

PRODUCT
Batteries--Pacemakers.............ccccvvveeennnns
Batteries--ICDS.......cccccvvvviiiiieiieeeeeennn
CapacitorsS........ceeeviveieeeiiiieee e
Feedthroughs...

Batteries--Rechargeable..............ccccceeennee
Batteries--Lithium/carbon monofluoride............
Other productS.........ceeeeveveeeeieniiiiienens

DESCRIPTION OF PATENT
Anode assembly for lithium-halogen cell............
Lithium-halogen cell..........cccccceeeiiinnnnnn.
Anode assembly for lithium-halogen cell............
Defibrillator cell design
Defibrillator cell design
Serpentine electrode design for prismatic cell.....
Butterfly electrode assembly.......................
Butterfly electrode assembly.......................
Multiplate electrode design connected by bridge....
Insulating upper bag for increased cell reliability
Halogenated polymer fiber separator for electrochem

Sheet cathode.

Sheet cathode...........ccoccvveiiiiiiieinnns

High shock and vibration resistant cell design.....

Aqueous blended electrode material.................

Carbonate electrolyte additives for defibrillator ¢

Separator insert for oxyhalide cell................

Dual connection tab current collector for carbon
monofluoride cells............cccvveernnnnnn.

Hermetic seal using a single close ball............

Improved electrolyte/cathode ratio for carbon monof

Ultrasonically coated substrate for use in a capaci
method of manufacture...............cccocueeee.
Hermetically sealed wet tantalum capacitor.........
Separator for use in carbon monofluoride cells.....
Electrode edge design for increased energy density
carbon monofluoride cells........................
Insulating upper bag for increased cell reliability
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NUMBER OF NUMBER OF
PATENTS GRANTED ACTIVE PATENTS
164 24
78 68
3 3
2 2
8 8
11 11
2 2
5 5
48 14
321 137

EXPIRATION DATE

......... January 2001
January 2001
January 2001

May 2006

May 2006
. . May 2011
......... September 2011
September 2011
. September 2011
May 2012

October 2013

. November 2013
. November 2013
. February 2015
March 2015
March 2015
......... February 2016

......... July 2016
......... October 2016
luoride

......... November 2016

May 2017
May 2017
June 2017

......... August 2017
......... April 2018



We license the basic capacitor technology usediirdefibrillator capacitors from Evans Capacitom@any. The license extends throughout
the lives of the related patents, which expire0&@ 2013 and 2014. The license can be cancelled default under the license agreement
and fail to cure the default. A cancellation of tltense would seriously impair our ability to ptae our entire line of capacitors.

We license the anode technology we use in our rgelale lithium ion batteries from AT&T. The licenextends throughout the lives of the
related patents, which expire in 2000 and 2002.litkease can be cancelled if we default underittenke agreement and fail to cure the
default. A cancellation of the license may impair ability to produce our entire line of rechardediihium ion batteries.

It is our policy to require our executive and techhemployees, consultants and other parties ¢égute confidentiality agreements. These
agreements prohibit disclosure of confidential infation to third parties except in specified ciratamces. In the case of employees and
consultants, the agreements generally providesthabnfidential information relating to our bussseis the exclusive property of our
company.

MANUFACTURING AND QUALITY CONTROL

Our principal manufacturing facilities are in Clace, New York, Cheektowaga, New York and Columblaryland. Our three New York
manufacturing facilities produce implantable poweurces, capacitors, commercial power sources @amganents. Our Columbia, Maryland
facility produces feedthroughs, electrodes andratheponents. We test our implantable power souatesr Wheatfield, New York facility.

During the past two years, we have modernized axiliies and a number of our manufacturing limaecesses and equipment. These
manufacturing improvements have enabled us to aseréhe quality and service life of our power sesrand other components and increase
our manufacturing capacity. Key resources thatalls to manufacture subassemblies include a fullehshop, a precious metals machining
area, injection molding equipment and a Class IDd&an room.

We primarily manufacture small lot sizes, as mastemer orders range from a few hundred to thowsahdnits. As a result, our ability to
remain flexible is an important factor in maintaigihigh levels of productivity. Each of our prodaoatteams receives assistance from a
manufacturing support team, which typically corssisit representatives from our quality control, eegring, manufacturing, materials and
procurement departments.

Our quality system is based upon an ISO documentatistem and is driven by a master validation Hahrequires rigorous testing and
validation of all new processes or process chatigasirectly impact our products. Our New Yorkifgies are 1ISO-9001 certified, which
requires compliance with regulations regarding ifpalstems of product design, supplier controlnofacturing processes and management
review. This certification can only be achievedaftompletion of an audit conducted by an independethority. Our New York facilities a
audited by the British Standards Institute andadse certified by the British Standards Instituddéhte more rigorous EM6001 standard that
usually reserved for manufacturers of medical desii©ur Columbia, Maryland facility is 1ISO-9002ttfeed and is audited by TUV

Rheinland of North America, an independent audifing that specializes in evaluating ISO qualitgredards. To maintain certification, all
facilities must be reexamined every six monthshgjrtrespective certifying bodies.

SALES AND MARKETING

We utilize a combination of direct and indirectesaimethods, depending on the particular produdt989, approximately 73% of our prodt
were sold in the United States.
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We market and sell our implantable power sourcescapacitors directly to manufacturers of implaigabedical devices. The majority of
our implantable power source customers contradt ustto develop custom batteries or capacitori thdir specific product specifications.
As a result, we have established close workingicglships between our internal program managersoandustomers. We market our power
source products and technologies at industry mgetind trade shows, including CardioStim and NArtterican Society of Pacing and
Electrophysiology or NASPE.

We sell feedthroughs, electrodes and other pretiionponents directly to manufacturers. Two intesades managers support all activity,
and involve engineers and materials professionaisd sales process to appropriately address caest@qguests. As in the implantable power
source and capacitor sales process, we have sbdblielationships directly with leading manufaetarof implantable medical devices. We
market our precision components, feedthroughs uredes by participating in the annual Medicasiga and Manufacturing trade show
and by producing printed and electronic marketiradanals for distribution to prospective customers.

We sell our commercial power sources either diydctithe end user, directly to manufacturers thediporate our products into other devices
for resale, or to distributors who sell our produitt manufacturers and end users. Our sales managetrained to assist our customers in
selecting appropriate battery chemistries and ganditions. We market our commercial power sourtearmous technical trade meetings,
including the annual Petroleum Offshore Technol@gyference and Offshore Europe. We also place adwértisements in relevant trade
publications.

Firm backlog orders at December 31, 1999 and 1998 %16.2 million and $24.6 million, respectivél§ost of these orders were expected to
be shipped within one year. As more of our custemaove to "just in time" manufacturing systems,ah@unt of firm orders placed for
delivery for more than a three or four month petied declined in recent years. This is a significaason for the 34% reduction in backlog
between December 31, 1999 and 1998.

CUSTOMERS

Our products are designed to provide reliable, lasting solutions that meet the evolving requiratsend needs of our customers and the
end users of their products. Our medical produgssamers include leading implantable medical demesufacturers such as Guidant, St.
Jude Medical and Medtronic. In 1999, Guidant actedifior approximately 34% of our revenues and 8teIMedical accounted for
approximately 32% of our revenues. Our commerdaiadipcts customers are primarily companies invoivetthe aerospace, oil and gas
exploration and oceanographic industries.

In February 1999, we entered into a supply agreémigh Guidant. Pursuant to the agreement, Guiganthases batteries and components
from us for use in its implantable medical devid@ar supply agreement with Guidant expires on Dde#r81, 2001 and can be renewed for
additional one year periods upon mutual agreement.

In April 1997, we entered into a supply agreemeitih 8t. Jude Medical. In accordance with this agreet, we are the primary supplier of
many components used in their pacemakers and 1€@spt for microprocessors and capacitors. Wealsb be the exclusive supplier of
batteries to St. Jude Medical through the expinatibthe supply agreement on December 31, 2003.

In March 1976, we entered into a technology tranafgeement and license agreement with Medtronic.li@ense agreement provides
Medtronic with the nonexclusive right to use ousgmietary technology to manufacture its own bag®riThe license agreement allows
Medtronic to manufacture lithium/iodine or lithiunalide batteries, but does not permit Medtronimamufacture batteries using our new
titanium lithium/carbon monofluoride technology.doncordance with the license agreement, Medtraays pis a royalty for each battery used
in each medical device that it sells. At the timeemtered into the license agreement with Medtrdhare were a number of
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competing battery technologies. Our managemengodi that licensing our proprietary technology tedionic, which was the industry
leader at that time, would help make our technolbgyindustry standard. Our license agreement doeterminate so long as Medtronic uses
any of our patented technology. However, we doexpect to receive significant royalties from Medimafter 2000.

In July 1991, we entered into a defibrillator battsupply agreement with Medtronic. In accordandd the agreement, we provide Medtrc
with lithium/silver vanadium oxide batteries foethICDs. Our supply agreement with Medtronic e&pion July 31, 2001.

SUPPLIERS AND RAW MATERIALS

Lithium, iodine and metal cases are the most ditant raw materials that we use to manufacturebatteries. In the past, we have not
experienced any significant interruptions or del@ysbtaining raw materials. We seek to minimizeeintory levels, which provides us with a
reduced risk of obsolescence. Minimizing our ineentevels also enables us to stock materials basdm order requirements, rather than
forecasts and anticipated sales. However, we maintaimum safety stock levels of critical raw nrédds. We seek to improve our supply
purchase pricing by using bulk purchases, preaioeisal pool buys and blanket orders and by entenitoglong term contracts. Annual
minimum purchase levels under these contracts hiaterically been well below our expected annualges and therefore present little risk of
liability.

We have long standing relationships with most afsignificant suppliers and have conducted businggsthem for an average of 13 years.
Our supply agreements typically have three yeangeOur significant suppliers of raw materials anthponents accounted for approxima
31% of our purchases in 1999. We believe that taezalternative suppliers or substitute producéslable for each of the materials we
purchase, at competitive prices. Our material supgteements may be terminated prior to their salegldexpiration dates if there is a
material breach by us that remains uncured.

COMPETITION

We currently supply implantable power sources, capis, feedthroughs, electrodes and precision corapts to the implantable medical
device market. Our existing or potential compesitociude:

- leading implantable medical device manufactureush as Guidant, St. Jude Medical and Medtronigchvhave vertically integrated
operations or may become vertically integratechanfuture; and

- smaller companies that concentrate on niche nsarke

Medtronic produces power sources for use in implalet medical devices that it manufactures. Howeweour knowledge Medtronic does
sell power sources to third parties. Our compard/Medtronic are the two major manufacturers of poseirces for implantable medical
devices. We also compete in the intensely competdommercial power source market. Our principahgetitors in this market are Eagle-
Picher Industries, ECO-Tracer and Battery EngimgenVhile we believe that the industry perceivessproducts to be of the highest quality,
there are suppliers whose products are perceived td comparable quality. Moreover, the commerne@lier source market is subject to
volatility in oil and gas exploration activity. Wheil and gas exploration activity has slowed, enbar of our competitors have historically
reduced battery prices to maintain or gain markates Quality and technology are the principal bag®mn which we compete in both the
implantable medical devices market and the comrakpciwer sources market.
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GOVERNMENT REGULATION

Our business is not subject to direct governmesrtgllation other than the laws and regulations gaiyeapplicable to businesses in the
jurisdictions in which we operate, including thdederal, state and local environmental laws andlegigpns governing the emissic

discharge, use, storage and disposal of hazardatesials and the remediation of contamination dased with the release of these materials
at our facilities and at off-site disposal locaso@ur research, development and engineering tesivivolve the controlled use of, and our
products contain, small amounts of hazardous naddeliiabilities associated with hazardous mategkases arise principally under the
Comprehensive Environmental Response, Compensatidh iability Act and analogous state laws whiclpase strict, joint and several
liability on owners and operators of contaminaizdilities and parties that arrange for the off-digosal of hazardous materials. We are not
aware of any material noncompliance with the emrnental laws currently applicable to our businesswae are not subject to any material
claim for liability with respect to contaminatiohany company facility or any off-site location. Wannot assure you, however, that we will
not be subject to such environmental liabilitie$ha future as a result of historic or current agiens.

As a component manufacturer, we produce produatsatte not subject to FDA approval. However, théARIDd related state and foreign
governmental agencies regulate many of our cus®mearducts as medical devices. The FDA must agptioese products prior to
commercialization. In addition, because some ofptfoelucts produced by our engineered componenisiativmay be considered finished
medical devices, some of the operations within dixsion are subject to FDA inspection and assesgm

RECRUITING AND TRAINING

We dedicate significant resources to our recruiéffgrts. Our internal recruiting efforts primarilgcus on supplying quality personnel to our
business. We also seek to meet our hiring needaghroutside sources. We believe that a strong hussources and recruiting effort is
necessary to expand our current employee base aimtaim our high employee retention rates. We lestablished a number of programs
are designed to challenge and motivate our empfogrd we encourage our employees to be proactimenimibuting ideas and regularly
survey them to collect feedback on ways that osirtess and operations can be improved.

We provide an intensive training program to our reeaployees which is designed to educate them @tysafuality, our business strategy
the methodologies and technical competencies teatguired for our business and our corporateieliOur safety training programs focus
on such areas as basic industrial safety praciicd®emergency response procedures to deal withdirehemical spills. All of our employees
are required to participate in a specialized trajrprogram that is designed to provide an undedsigrof our quality objectives. We also hi
formal, mandatory training for all of our employéegheir core competencies on an annual basisoffée our employees a tuition
reimbursement program and encourage them to cantimir education at local colleges. Many of owf@ssionals attend seminars on topics
that are related to our corporate objectives aradegjies. We believe that comprehensive trainingetessary to ensure that our employees
work in a uniform and consistent manner and that peactices are effectively utilized.

EMPLOYEES

As of May 1, 2000, we had 750 employees, includiif research, development and engineering persottteimanufacturing personnel and
167 support personnel. We also employ a numbexmporary employees to assist us with various pr®jed service functions. Our
employees are not represented by any union andpefar executive officers of our company and awysidiaries, are retained on an at-will
basis. We believe that we have a good relationsfitpour employees.
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PROPERTIES

Our executive offices are located in Clarence, Nark. The building that houses our executive ofiedso contains warehouse operations, a
variety of support services and capacity for ligt&nufacturing or laboratory space.

The following table sets forth information aboutaflour principal manufacturing or testing fadéis:

LOCATION SQ.FT. OW N/LEASE USE
Clarence, NY......ccccoviinneennne 70,400 Own  Battery manufacturing, development
Clarence, NY(1)...cocovivvreennnnes 20,800 Own  Machining and assembly of components

Clarence, NY(1)....cccveeevennnnn. 18,550 Lease Machining and assembly of components

Clarence, NY....... ... 45,305 Lease Offices and warehouse

Wheatfield, NY........ . 2,600 Lease Battery testing

Cheektowaga, NY.......ccceeeeenne 19,900 Lease Capacitor manufacturing

Columbia, MD.......ccccceveveeeenn.. 30,000 Lease Feedthroughs, electrodes and
components manufacturing

(1) We own and rent space in part of the sameitiacil

We believe these facilities are adequate for omecit and foreseeable purposes and that additipaade will be available when needed.

LEGAL PROCEEDINGS

We are involved in various lawsuits and claimsdecital to our business. In the opinion of our managnt, the ultimate liabilities, if any,
resulting from these lawsuits and claims will naterially affect our financial position or resuttSoperations.
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MANAGEMENT
EXECUTIVE OFFICERS, DIRECTORS AND KEY EMPLOYEES

Our directors, executive officers and certain keypkyees, and their respective ages and positi®n$ lay 1, 2000, are as follows:

NAME AGE POSITION

-E-;j-ward F. Voborll 57 - President, Ch-i;fulé;ecutive Officer and Chairman of
the Board

Larry T. DeAngelo.........cccoovuveeenne 53 Vice President, Administration and Secretary

Curtis F. Holmes, Ph.D.................... 57 President, Greatbatch-Hittman, Inc.

Arthur J. Lalonde............c...cceee. 45 Vice President, Finance and Treasurer

Richard W. Mott..........ccccovviveeene 41 Group Vice President

Susan M. Bratton.........cccccceeeeeennne 43 General Manager, Electrochem Battery

Robert C. RuSin........ccocceeeennnnen. 42 Vice President, Corporate Quality

Esther S. Takeuchi, Ph.D.................. 46 Vice President, Research and Development

David L. Jaffe........cccoeeiininenn 41 Director

Robert E. Rich, Jr........cccoocvenen. 59 Director

Douglas E. ROgers.........cccueeeennne 45 Director

Henry Wendt...........ooooviiviiiennns 66 Director

David M. Wittels............coceevnnnne 35 Director

EDWARD F. VOBORIL has served as President and Chiefcutive Officer of our company and our predegessce December 1990. Mr.
Voboril became Chairman of our Board of Directarsluly 1997. Mr. Voboril's career spans over 25y&athe medical device industry.
Prior to joining our predecessor in 1990, Mr. Vdbaas Vice President and General Manager of tharigdical Division of PPG Industries.
He was previously Vice President and General Manafyjihe Medical Electronics Division of Honeywalhich was acquired by PPG in
1986. Mr. Voboril currently serves on the boardlwéctors of Analogic Corporation, an electroniosnpany. Mr. Voboril served as President
of the Health Care Industries Association of Wastéew York from July 1995 to July 1998 and currgsiérves as a member of the board of
directors of the Health Industries Manufacturersdtsation, where he is a member of the executivensittee and chairs the small company
council.

LARRY T. DEANGELO has served as Vice President, Austration of our company and our predecessoresiavember 1991 and has
served as our Secretary since July 1997. Priaribdng our predecessor, Mr. DeAngelo was the Daeof International Human Resources of
Rockwell International Corporation. Mr. DeAngelocisrrently a member of the Payment and Health Oativery Committee of the Health
Industry Manufacturers Association and chairmathefoperating board for the Buffalo Hearing andegpeCenter.

CURTIS F. HOLMES, PH.D. has served as Presidentiosubsidiary, Greatbatch-Hittman, Inc., sinceuday 2000. Dr. Holmes served as
Senior Vice President and Chief Operating OffideGoeatbatch-Hittman, Inc. from July 1999 to Dec&mb999 and as our Senior Vice
President from January 1999 to July 1999. From Ndar 1980 to January 1999, Dr. Holmes served a¥icerPresident, Technology.

ARTHUR J. LALONDE has served as our Vice PresidEitiance and Treasurer since July 1997 and preyisesved as the Controller of
our predecessor from August 1988 to July 1997.lMdlIonde is a
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Certified Public Accountant and a member of the Newk State Society of Certified Public Accountaatgl the American Institute of
Certified Public Accountants.

RICHARD W. MOTT has served as our Group Vice Presicgince August 1998. Mr. Mott served as our \Reesident, Batteries from July
1997 to August 1998 and previously served as tlee YPresident, Batteries of our predecessor froneSdger 1993 to December 1996 and
from November 1997 to July 1997. Mr. Mott also sshas Vice President and General Manager of Grehtlsientific from December 19
to August 1998.

SUSAN M. BRATTON has served as the General Mandgectrochem Battery since July 1998 and previosslyed as the Director of
Procurement for our company and our predecessor Jume 1991 to July 1998. Ms. Bratton has helcduarpositions with us since 1976.

ROBERT C. RUSIN has served as our Vice Presidemtp@ate Quality since July 1999. From August 1898uly 1999, Mr. Rusin served
President and Chief Operating Officer of BioVectog. From January 1997 to August 1998, Mr. Rusivad as Director, Sales and
Distribution, of Greatbatch Scientific and prevityuserved as Director, Greatbatch Surgical Prodigetsur predecessor from January 1995
to January 1997.

ESTHER S. TAKEUCHI, PH.D. has served as our Vicesitent, Research and Development since May 1999 .dBeuchi served as our
Director of Electrochemical Research from July 18®®ay 1999 and previously served as Directorlet&Eochemical Research of our
predecessor from August 1991 to July 1997. Thetilelkemical Society Inc. conferred the Battery Bion Technology Award upon Dr.
Takeuchi in 1995 and in 1998, the Western New York

Section of the American Chemical Society preseed akeuchi with the 68th Jacob F. Schoellkopf le®r. Takeuchi was elected a
Fellow of the American Institute for Medical andoRigical Engineering in 1999.

DAVID L. JAFFE has served as a director since Ddoeni999. Mr. Jaffe is a Managing Director of DL&ighant Banking, Inc. Mr. Jaffe
joined DLJ Merchant Banking, Inc. in 1984 and beearManaging Director in 1995. Mr. Jaffe serveshenboards of directors of Bral
Scaffold Services, Inc., Duane Reade Inc., Shodperg Mart, Inc. and Target Media Partners.

ROBERT E. RICH, JR. has served as a director slnbe1997. Mr. Rich has served as President of Ridducts Corporation, a frozen foc
manufacturer, since 1978. Mr. Rich is a membehefltoard of directors of the Uniform Code Counnill &rocery Manufacturers of
America, Inc.

DOUGLAS E. ROGERS has served as a director singel®97. Since January 1997, Mr. Rogers has sesddanaging Director of Global
Health Care Partners, a unit of DLJ Merchant Baglsipecializing in private equity investment in hleaare businesses worldwide. Mr.
Rogers previously served as head of U.S. InvestBanking at Baring Brothers and as a Senior Viasident at Lehman Brothers. Mr.
Rogers serves on the board of directors of Ch&iesr Laboratories Corp. and Computerized Medigest&ns, Inc.

HENRY WENDT has served as a director since July71$8nce January 1997, Mr. Wendt has served agi@aaiof Global Health Care
Partners, a unit of DLJ Merchant Banking speciafizin private equity investment in healthcare besses worldwide. Mr. Wendt retired as
Chairman of SmithKline Beecham p.l.c. in 1994 aftempleting a career of nearly 40 years in the plaaeutical, healthcare products and
services industries. Mr. Wendt is Chairman of tleaul of Computerized Medical Systems, Inc., andeseon the board of directors of
Charles River Laboratories Corp., The Egypt InvestntCompany and West Marine, Inc., and also isuat€e of the Trilateral Commission
and Trustee Emeritus of the American Enterprisétuts.

DAVID M. WITTELS has served as a director sinceyJL®97. Mr. Wittels has been a Principal of DLJ Ment Banking, Inc. since January
1997. For the past five years, Mr. Wittels has heldous
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positions with DLJ Merchant Banking, Inc. He sereeshe boards of AKI Holding Corp., AKI Inc., Mdet Holdings (N.A.), Inc. and Ziff
Davis Holdings, Inc.

In accordance with the stockholders agreementsibesichelow, all of the parties to the stockholdegseements have agreed to cause our
Chief Executive Officer, presently Mr. Voboril, ke a member of our Board of Directors. DLJ Merctgamking nominated Messrs. Jaffe,
Rich, Rogers, Wendt and Wittels to be directors.

BOARD OF DIRECTORS

Our directors are elected annually to serve unélrtext annual meeting of stockholders or untiirtiieccessors are duly elected and qualified.
Our Board of Directors elects our executive officannually to serve until the next annual meetintp® Board of Directors, or until their
successors are duly elected and qualified, or th#il earlier death, resignation, disqualificatmmremoval from office.

BOARD COMMITTEES

Our Board of Directors has established a Compems&bmmittee, which consists of Messrs. Voboril,Adteand Wittels. The Compensation
Committee makes recommendations to the Board @fcfirs with respect to our general and specificpemsation policies and administers
our 1997 and 1998 stock option plans.

The Board of Directors has established an Audit @diee, which consists of Messrs. Rogers, RichJafte. The Board of Directors intends
to name two additional independent directors toAhdit Committee after consummation of this offgriThe Audit Committee reviews and
reports to the Board of Directors on the scoperasdits of audits by our independent auditors aedmmends a firm of certified indepenc
public accountants to serve as our independentasgdsubject to nomination by the Board of Direstand approval by the stockholders. The
Audit Committee also authorizes all audit and othrefessional services rendered by our indepenalgtitors and periodically reviews the
independence of the auditors. Membership on thetALmmmittee is restricted to directors who areeipendent of management and free f
any relationship that, in the opinion of the Boafdirectors, would interfere with the exercisermdependent judgment as a committee
member.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PART!I CIPATION

During 1999, our Compensation Committee consistédassrs. Voboril, Wendt and Wittels and LawrenceMfaciariello, a former director.
Mr. Voboril served as our President, Chief Exeai®fficer and Chairman of the Board during 1999Nbvember 1997, we issued a loan to
Mr. Voboril in the amount of $570,000, which matsien November 1, 2007, in connection with his pasehof shares of our common stock.
Mr. Wittels is a Principal of DLJ Merchant Bankifgg. and from June 1997 to July 1997, prior to acquisition of Wilson Greatbatch Ltd.,
he served as our President.

COMPENSATION OF DIRECTORS

Directors do not receive compensation for servicdigectors but are reimbursed for travel expeasesother out-of-pocket costs incurred in
connection with their attendance at meetings.
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EXECUTIVE COMPENSATION

The following table sets forth information with pest to compensation for the year ended Decemher@®D earned by our President, Chief
Executive Officer and Chairman, and our four otimest highly compensated executive officers as afe@éer 31, 1999. In this prospectus,
we refer to these individuals as our named exeeutfficers.

SUMMARY COMPENSATION TABLE

LONG TERM COMPEN

ANNU AL COMPENSATION AWARDS P

SATION

OTHER SECURITIES
ANNUAL UNDERLYING LTIP ALL OTHER

NAME AND PRINCIPAL POSITION SALARY BONUS(1) COMPENSATION(2) OPTIONS  PA YOUTS(3) COMPENSATION(4)
Edward F. Voboril.............. $ 271,500 $253,078 $ 68,233 $ - $ 23,297
President, Chief Executive
Officer and Chairman
Larry T. DeAngelo.............. 128,571 36,924 - 10,811 179,410 18,435
Vice President,
Administration and
Secretary
Curtis F. Holmes, Ph.D......... 147,166 38,373 37,967 14,892 184,050 185,655
President,
Greatbatch-Hittman, Inc.
Richard W. Mott................ 138,332 39,740 -- 14,759 179,410 18,652
Group Vice President
Fred Hittman................... 193,569 -- -- 2,111 - 3,370
Former President, Greatbatch-Hittman,
Inc. (5)

(1) Represents payments we made in fiscal 1998douses earned in prior years.

(2) Includes reimbursement of $31,397 of relocaggpenses for Dr. Holmes. No other annual compemse reported for Mr. Voboril, Mr.
DeAngelo, Mr. Mott or Mr. Hittman because perqusiand personal benefits did not exceed the le$&&50,000 and 10% of the total annual
salary and bonus reported for these named exeafficers.

(3) Represents payments we made in fiscal 1999pntgo our long term compensation plan, which tgasinated in 1997. The final
payment under the plan will be payable in 2001.

(4) Represents payments of term life insurance pras of $3,497 for Mr. Voboril, $1,134 for Mr. De@glo and $1,761 for Dr. Holmes; our
matching contributions to the 401(k) plan of $3,360Mr. Voboril, $2,744 for Mr. DeAngelo, $3,360rfDr. Holmes, $2,923 for Mr. Mott
and $3,370 for Mr. Hittman; our contributions untlee ESOP plan of $8,440 for Mr. Voboril, $7,847 kbr. DeAngelo, $8,147 for Dr.
Holmes and $8,479 for Mr. Mott, which contributioepresent 938, 872, 905 and 942 shares of our conshock, respectively; our
contributions under our defined contribution pengitan of $8,000 for Mr. Voboril, $6,710 for Mr. Bagelo, $6,965 for Dr. Holmes and
$7,250 for Mr. Mott; and a payout of $165,422 to Bolmes made in fiscal 1999 in respect of stoghragiation rights granted in prior years.

(5) Mr. Hittman served as the President of Greatb&tittman, Inc. until his retirement on Decembgr 3999.
STOCK OPTION GRANTS

The following table sets forth the stock optionsgvanted during the fiscal year ended Decembet 399 to each of the named executive
officers, including the potential realizable valeer the 10 year term of the options, based omasgduates of stock appreciation of 5% and
10%, compounded annually. These assumed ratepuod@gtion are mandated by the rules of the Seéesidind Exchange Commission and
do not represent our estimate of future stock gradormance. Actual gains, if any, on stock optsercises will be dependent on the future
performance of our common stock.
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OPTION GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS

NUMBER OF PERCENTAGE OF
SECURITIES TOTAL OPTIONS
UNDERLYING GRANTED IN EXERCISE
NAME OPTIONS GRANTED FISCAL 1999 PRICE ($/SHARE)
Edward F. Voboril.... 3,167 13% $ 9.00
Edward F. Voboril.... 30,000 13.0 9.00
Edward F. Voboril.... 35,067 15.1 9.00
Larry T. DeAngelo.... 1,511 0.6 9.00
Larry T. DeAngelo.... 9,300 4.0 9.00
Curtis F.

Holmes, Ph.D....... 1,759 0.7 9.00
Curtis F.

Holmes, Ph.D....... 13,133 5.7 9.00
Richard W. Mott...... 1,626 0.7 9.00
Richard W. Mott...... 13,133 5.7 9.00
Fred Hittman......... 2,111 0.8 9.00

POTENTIAL REALIZABLE

INDIVIDUAL GRANTS VALUE AT ASSUMED
-------- RATES OF STOCK

PRICE APPRECIATION

FOR OPTIONS TERM(1)
NAME EXPIRATION DATE 5% 10%
Edward F. Voboril.... September 23, 2009 $ 46,705 $ 75,618
Edward F. Voboril.... March 10, 2009 442,422 716,310
Edward F. Voboril.... December 31, 2009 517,147 837,577
Larry T. DeAngelo.... September 23, 2009 22,283 36,078
Larry T. DeAngelo.... December 31, 2009 137,337 222,056
Curtis F.

Holmes, Ph.D....... September 23, 2009 25,940 41,999
Curtis F.

Holmes, Ph.D....... December 31, 2009 193,677 313,576
Richard W. Mott...... September 23, 2009 23,979 38,824
Richard W. Mott...... December 31, 2009 193,677 313,576
Fred Hittman......... December 31, 2000 2,216 2,322

(1) Computed using the fair market value on the déigrant of $9.00, as determined by our BoarDicéctors.
FISCAL YEAR END OPTION VALUES

The table below provides information about the nermdnd value of options held by the named execufifieers at December 31, 1999. In
the absence of a regular, active public markebforcommon stock, and based in part on consideraficomparable companies, the
Compensation Committee estimated the fair valud@stock options granted in fiscal 1999 to havent#9.00 per share. The values of in-
the-money options have been calculated on the b&gi$9.00 per share fair market value of our camstock as of that date, less the
applicable exercise price.

YEAR END OPTION VALUES

NUMBER OF SECURITIES
UNDERLYING UNEXERCISED = VALUE OF UNEXERCISED IN -THE-

OPTIONS AT MONEY OPTIONS AT
DECEMBER 31, 1999 DECEMBER 31, 1999
EX ERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCI  SABLE
Edward F. Voboril..........cccccceeeninenne. 51,053 202,414 $239,116 $689, 684
Larry T. DeAngelo 21,158 67,386 107,392 309, 408

Curtis F. Holmes, Ph.D.............. 22080  73.946  112.426 324, 774



Richard W. MOtt.........ccoocvvrveneenienne. 23,133 76,013 112,426 324, 774
Fred Hittman..........cccocceeiiiiiinene 2,111 - - -

EMPLOYMENT AGREEMENT

On July 9, 1997, we entered into an employmenteageat with Mr. Voboril, our President, Chief ExeeatOfficer and Chairman. The
agreement currently expires on June 30, 2001 armetically extends for additional one year periadsl we or Mr. Voboril gives notice to
terminate not less than 12 months prior to the @sed termination date. We currently pay Mr. Vob®&20,000 per year and our
Compensation Committee, along with our Board oEBtiors, has the right to increase Mr. Voboril'asalUnder the agreement, Mr. Voboril
is entitled to a bonus equal to 75% of his
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current base salary if our company achieves firsnargets set by our Board of Directors and ré#iédn our annual budget.

If we terminate Mr. Voboril's employment withoutusae or if Mr. Voboril terminates his employment émod reason, we have agreed to pay
to Mr. Voboril the greater of $285,000 or his cutrannual base salary and a bonus for the yea@rwination equal to a percentage of his
base salary. If we terminate his employment wittgautse within six months before, or twelve monftitesraa change in control of our
company, we will pay Mr. Voboril an amount equahis current annual salary and a bonus equal to @8is current base salary. In
addition, all performance stock options held by Moboril will automatically vest and he will havied right to exercise all unexercised
options.

If we terminate Mr. Voboril's employment for causef Mr. Voboril terminates his employment withogihod reason, we will pay him his
accrued base salary and other compensation thaickased as of the termination date. However, wienat pay Mr. Voboril an annual boni

if we terminate his employment with cause, and stogk options granted to Mr. Voboril that have wested will be forfeited and canceled. If
we terminate Mr. Voboril for cause, we may, at el@ction, purchase all of his shares and vestaxk sfptions at the lesser of the shares' cost
or fair market value.

So long as Mr. Voboril is not terminated withoutisa, he has agreed not to compete, directly ordatly, against us during his employment
and for two years after his employment ends. Iritad Mr. Voboril has agreed not to solicit anyair employees for two years after his
employment ends.

We have not entered into employment agreementsowittother named executive officers.
STOCK PLANS

We have two stock option plans that provide forifiseiance of nonqualified and incentive stock optito our key employees and key
employees of our subsidiaries. The terms of oui7186ck option plan and 1998 stock option plansaiestantially the same and both plans
are administered by our Compensation Committee.1087 stock option plan authorizes the issuanaptbns to acquire up to 800,000
shares of our common stock and our 1998 stock jpti@n authorizes the issuance of options to aeauprto 2,033,333 shares of our
common stock. Options granted under our 1997 aB8 $8ck option plans generally vest over a thodeve year period and the vesting
period can be accelerated depending upon the arhivt by our company of performance standardsydiroy earnings targets. Options
expire 10 years from the date of the grant, exttedtincentive stock options granted to key empdsyexpire five years from the date of gr
Options are granted with exercise prices equdlédair market value of our common stock on the adthe grant. Options generally are non-
transferable, other than by will or the laws ofag and distribution and are exercisable onlyheygrantee while the grantee is alive. Bot
our stock option plans contain a change in comrovision. If a change in control of our compangurs, at the discretion of our
Compensation Committee, each option granted unatestock option plans may be terminated. If thisurs, we are to pay each optionholder
an amount equal to the difference between thenfaiket value of each share and the exercise peicehare. This amount would be payable
upon the closing of a transaction that resultséhange in control.

As of May 1, 2000, 967,028 shares of our commooksteere issuable upon exercise of outstanding stptibns, subject in some cases to
vesting conditions, and 1,818,592 options werelalvks for future grants under our 1997 and 1998kstption plans. The weighted average
remaining contractual life of granted options igeseyears. The average weighted exercise pricetiz@e of the options outstanding as of |
1, 2000 was $5.34.
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INCENTIVE COMPENSATION PLANS

We sponsor various incentive compensation prograrmigh provide for the payment of cash to key emeés based upon achievement of
specific earnings goals before incentive compeosakpense. The scheduled aggregate payment anrelatisg to our deferred
compensation plans as of March 31, 2000 were &snfei

(IN THOUSANDS)

$ 680
660
14
1,354
Less current maturities of deferred compensation (i ncluded
in accrued liabilities).....ccccccceeveeeeee. L (680)
Long-term portion of deferred compensation......... . ... $ 674

EMPLOYEE STOCK OWNERSHIP PLAN

We sponsor an employee stock ownership plan, orffFE&@d related trust as a long-term benefit fostaurtially all of our employees. There
are two components to contributions under the ES®E first component is a defined contribution pemplan whose annual contribution
equals 5% of each employee's compensation. Cotitnitsuto the ESOP are in the form of our commonlstdhe second component is a
discretionary profit sharing contribution deterndrigy the Board of Directors. This profit sharingitribution is also contributed to the ESOP
in the form of shares of our common stock. The E&XRbject to contribution limitations and vestiegjuirements.
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RELATED PARTY TRANSACTIONS

We describe below some of the transactions we Batered into with parties that are related to amgany. We believe that each of the
transactions described below was on terms no &ssdble to us than we could have obtained fromelated parties.

LEVERAGED BUYOUT

In July 1997, DLJ Merchant Banking and membersuwsfroanagement acquired our predecessor compangoiV@reatbatch Ltd., in a
leveraged buyout transaction. As a result of therizgged buyout and transactions entered into inection with it:

- DLJ Merchant Banking acquired 86.4% of our commatmtk;

- Greatbatch family members, who were the formetrotling shareholders of our predecessor compatyiged 9.2% of our common stot
- members of our management acquired 2.2% of amnoan stock; and

- holders of our 13% senior subordinated notesaffitated with DLJ Merchant Banking acquired tlemaining 2.2% of our common stock.
SALES OF COMMON STOCK TO MANAGEMENT

In July 1997, in connection with the leveraged huyave sold 13,910,606 shares of our common si& t] Merchant Banking for an
aggregate purchase price of $41,731,818. At thra,tive also issued the following number of shafe®mmon stock for the following
purchase price to some of our executive officers:

NUMBER OF SHARES PURCHASE PRICE

Edward F. Voboril.......cccccoovvvvveeeiiieeee. 95,000 $285,000
Tim H. Belstadt...... . 37,000 111,000
Larry T. DeAngelo . 42,667 128,000
Curtis F. Holmes, Ph.D....ocoooviiiiiiieee. 44,667 134,000
Arthur J. Lalonde..........ccoovvvvvvvveeeeeen. 30,000 90,000

Richard W. Mott......cccccooevviinieiiiiieeeeeeee 44,667 134,000
Susan M. Bratton......ccccovveeeevvviivcicieee 23,667 71,000

In November 1997, we sold 561,332 shares of oumeomstock, for an aggregate purchase price of 8]068, to some of our executive
officers and issued loans to them in the amoutheif respective purchase price, as further desdriielow.

In August 1998, we sold 4,748,973 shares of ourmmomstock to DLJ Merchant Banking for an aggregatehase price of $14,246,919. At
that time we also sold the following number of gsanf common stock for the following purchase pt@ceome of our executive officers:

NUMBER OF SHARES PURCHASE PRICE

Edward F. Voboril........cc.ccoeveevviennnene 101,370 $304,110
Tim H. Belstadt...... 33,333 99,999
Larry T. DeAngelo......... . 45,527 136,381
Curtis F. Holmes, Ph.D....ocooviiiiiiveeee. 47,662 142,986
Arthur J. Lalonde.........ccooovvevvveveeenene. 33,831 101,493
Richard W. Mott........ccoovvvvviiiiiiieeees 10,000 30,000
Susan M. Bratton.........ccccvvvvcciiinenneeeee 26,667 80,001

In September 1999, we sold 83,333 shares of ounmmrstock for an aggregate purchase price of $080® Fred Hittman, who at that time
was serving as President of Greatbatch-Hittman, Inc
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DIRECTOR AND OFFICER LOANS

On November 1, 1997, we issued loans to a numbeunéxecutive officers and key employees in cotioeavith their purchases of shares
of our common stock. Each loan bears interest ainamial rate of 6.42%, is secured by a pledgee$ttares purchased with the proceeds of
the loan and matures on November 1, 2007. Thevolip table sets forth, with respect to our curremd former executive officers and
directors, the purchase price for the common stetlkch is equal to the amount of indebtedness awers by each individual as of May 1,
2000 and the largest aggregate amount of indebésdnéstanding during the year ended December®B, ind the number of shares of our
common stock purchased and pledged by each individisecure that indebtedness:

INDEBTEDNESS SHARES PURCHASED

Edward F. Voboril......ccccovveveeeeiiiiiiiciieeee $ 570,000 190,000
Larry T. DeANgelO.....cccoeeviiiiieiiiieeeeeeee 256,000 85,333
Curtis F. Holmes, Ph.D.....cooovviiiiiieee. 268,000 89,333
Arthur J. Lalonde.........ccooovvviveveeinenene. 180,000 60,000
Richard W. Mott........cooovvvvviiiiiiiieeees 268,000 89,333
Susan M. Bratton.........coovvvciciinienneeeee 142,000 47,333
Totaleooice e $1,684,000 561,332

The borrowers will have the option to repay thespective loans by tendering to us, at the timbé®bffering, a number of their shares of our
common stock equal to their indebtedness, basedpite per share equal to the initial public affgmprice per share.

SECURITIES PURCHASE AGREEMENT

In July 1997, we and WGL Acquisition Corp., a compéormed by DLJ Merchant Banking to acquire altloé shares of our predecessor,
which later merged into our predecessor, enteredarsecurities purchase agreement with DLJ Investiartners, L.P., DLJ Investment
Funding, Inc., DLJ First ESC L.L.C. and Donaldsbutkin & Jenrette Securities Corporation, all ofiefhare entities affiliated with DLJ
Merchant Banking, and The Northwestern Mutual llifeurance Company. In accordance with the agreemenissued and sold 1,062,771
shares which at the time of issuance represenfa@@mately 7% of our common stock. At the sameetims the share issuance, WGL
Acquisition Corp. issued 13% senior subordinateg@®@ the aggregate principal amount of $25.0iomjlwhich have since become
obligations of our company. Our senior subordinatets mature on July 1, 2007. Affiliates of DLJrieteant Banking originally purchased
$22.5 million of the principal amount of the notesOctober 1997, an affiliate of DLJ Merchant Bantktransferred $5.0 million of the
principal amount of the notes to an affiliate oftMlieLynch, Pierce Fenner & Smith Incorporated.

REGISTRATION AND ANTI-DILUTION AGREEMENT

We entered into a registration and anti-dilutioneggnent with DLJ Investment Partners, L.P., DLEbtment Funding, Inc., DLJ First ESC
L.L.C. and Donaldson, Lufkin & Jenrette Securiti&srporation, all of which are entities affiliatedtitvDLJ Merchant Banking, and The
Northwestern Mutual Life Insurance Company in IL&@7. The agreement provides for adjustments tadinebers of shares held by 1
purchasers to prevent dilution from issuance ofeshéor less than fair market price. If we proptuseegister any of our common stock under
the Securities Act, either for our own accountarthe account of other securityholders, the psititaparties are entitled to include their
shares in the registration. In addition, partiekling more than 25% of the securities entitledegistration may require us to prepare and
registration statement under the Securities Aangttime after this offering. We are not obligatedffect more than two of these demand
registrations. The managing underwriter of therxffig has the right to limit the number of sharesiy
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registration relating to the agreement if the unditer believes that the success of the offeringilddoe materially and adversely affected
because of its size or kind. If more than halfhef securities entitled to registration are excluldgthe managing underwriter, the holders of
the registration rights are to be given an add#ialemand registration.

NOTE REGISTRATION RIGHTS AGREEMENT

We entered into a registration and anti-dilutioneggnent with DLJ Investment Partners, L.P., DLEbBtment Funding, Inc., DLJ First ESC
L.L.C. and Donaldson, Lufkin & Jenrette Securiti&srporation, all of which are entities affiliatedtitvDLJ Merchant Banking, and The
Northwestern Mutual Life Insurance Company in IL&@7. The agreement provides that the partiesredkive sufficient shares to prewv
dilution in certain instances, if we issue shamrddss than the current market price, and gréy@parties certain registration rights with
respect to the 13% senior subordinated notes. ¥adrto use the net proceeds of this offering payeall of the 13% senior subordinated
notes.

AMENDED AND RESTATED CREDIT AGREEMENT

We entered into a credit agreement with a syndichfimancial institutions led by DLJ Capital Fundi Inc. on July 10, 1997. DLJ Capital
Funding, Inc. is an affiliate of DLJ Merchant Bangi The parties to the credit agreement amendedesstated it on August 7, 1998. On
November 15, 1999, the parties to the credit agemtmntered into a waiver and amendment which, gnotimer things, waived complian
with financial covenants contained in the crediteggnent. On February 10, 2000, the parties tordmitcagreement again amended provis
of the credit agreement governing the applicaliier@st margins and financial covenants. The cegglitement includes the following
commitments:

- a Term A loan commitment, under which:

- there is a maximum principal amount of $50.0 i

- loan amounts bear interest, at our option, ah@mnplus 2.25% or LIBOR plus 3.50%;
- we had $45.0 million outstanding as of May 1, @0énd

- loans mature on September 30, 2004.

- a Term B loan commitment, under which:

- there is a maximum principal amount of $60.0 i)

- loan amounts bear interest, at our option, ah@mplus 2.50% or LIBOR plus 3.75%;
- we had $59.1 million outstanding as of May 1, 20énd

- loans mature on September 30, 2006.

- a revolving line of credit commitment, under whnic

- there is a maximum principal amount of $13.0 milliwhich may increase to $20.0 million after Debem31, 2000, in each case if we
our financial targets, including the debt to EBITB&io set forth in the credit agreement;

- we had $1.8 million outstanding and $11.2 millerailable, subject to customary borrowing condiioas of May 1, 2000;
- loan amounts bear interest at prime plus 2.25WBOR plus 3.50%;

- we pay a commitment fee equal to 0.50% per yedculated on the unused portion on the revolviragnlcommitment; and
- loans mature on September 30, 2004.
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The credit agreement also includes a letter oficoednmitment in the maximum aggregate stated arnot$10.0 million and a swing line
loan commitment in a maximum aggregate outstangrirgipal amount of $2.0 million. Our swing linealo facility is a subfacility of the
revolving line of credit in which the agent advaséends on the same day, following timely noticeddgphone, on behalf of the revolving
credit lenders as a convenience for us and asramgstrative convenience for the revolving creditdiers. The revolving credit lenders are
required to fund their pro rata share of any swiimg loan at the request of the agent if we dorapty the swing line loan.

The credit agreement is subject to conditions feck financial covenants, representations andandes, as well as affirmative and nega
covenants. Borrowings under the credit agreemensecured by our shares and shares of one of filiate$, balances, credits and deposits
and monies held by the lenders and substantidltyf alur assets. In connection with the credit agrent, we pledged all of the issued and
outstanding shares of common stock of our subsioM&GL Intermediate Holdings, Inc., and that compaledged all of the issued and
outstanding common shares of its subsidiary, WilSogatbatch Ltd., to Fleet National Bank, as adstiative agent under the credit
agreement.

The credit agreement provides that a change in@ooftour company constitutes an event of defdute failure of DLJ Merchant Banking
own in excess of 50% of the capital stock of ounpany and the failure of DLJ Merchant Banking teéhthe right to elect a majority of our
Board of Directors constitute change in controlrése

The credit agreement, in connection with the plealyjeements we entered into, entitles the holdeskares pledged under those agreements
to require us to register the shares under therBiesvAct if the administrative agent determinegkercise his right to sell the pledged shares
upon the occurrence of an event of default undercthdit agreement. In the event that we fail tpster the pledged shares pursuant to the
credit agreement, we will pay, as liquidated darsaga amount equal to the pledged shares' valakthe date that the administrative agent
demanded registration.

In connection with the credit agreement, we have fee following amounts to affiliates of DLJ Mett Banking in the periods indicated
interest and various fees, including commitmeniyemand amendment and debt financing fees:

YEAR INTEREST PAID FEES PAID
1997 i .. $423,886  $1,102,500
1998, .. 52,246 1,709,189
1999, . - -
2000.......ccoiii e

STOCKHOLDERS AGREEMENTS

In July 1997, we entered into three separate studkhs agreements with DLJ Merchant Banking anémplarties, including members of our
management who participated in the leveraged bugodtare stockholders of our company. The terntseothree stockholders agreements
are substantially the same. In the agreementsgveed to matters in connection with our managerardtoperations and the sale, transfer
and other disposition of our stock by the parfidse stockholders agreements will survive the clpsifthis offering. The agreements provide
that the parties to the agreements and our compiinyake all action required to cause our Boardafectors to consist of eight directors,
of whom shall be our Chief Executive Officer. Sadoas they collectively beneficially own at lea%t 8f the fully-diluted shares of our
common stock, members of the Greatbatch family, ardeathe former controlling stockholders of our pamy, have the right to nominate ¢
director to our Board of Directors. DLJ MerchantBig has the right to nominate all other membéisuo Board of
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Directors. The parties to the stockholders agreésrteave agreed to vote in favor of nominees saldayeDLJ Merchant Banking and, if
applicable, the Greatbatch family nominee.

Subject to pro rata and underwriter exceptionagifpropose to file a registration statement regatinan offering of any of our equity
securities, the parties to the agreements havegheto have their shares of our common stockstegéd and sold as part of the offering.

DLJ FINANCIAL ADVISORY AGREEMENT

On July 10, 1997, we appointed Donaldson, Lufkidefarette Securities Corporation, or DLJ, to aadwsexclusive financial advisor with
respect to reviewing and analyzing financial akines for our company. Under the agreement, Dkistssus from time to time in analyzing
our operations and historical performance as vgetia future prospects, with a view to meetinglong term strategic objectives. The
agreement expires on July 10, 2002. In accordaiitetiis agreement, we pay DLJ $100,000 annualty anfurther compensation, DLJ has
the right to act as our exclusive financial adviaod sole managing underwriter for any underwritiehlic offering of our stock and other
financial transactions consummated by our compamiyng the engagement period. DLJ is an affiliat®bfl Merchant Banking and is one of
the joint book-running managers for this offering.

HITTMAN AGREEMENTS

In August 1998, we purchased all of the outstandmmgjtal stock of Hittman from Fred Hittman, théesshareholder, for $71.8 million. Fred
Hittman subsequently served as the President ofuhsidiary Greatbatch-Hittman, Inc. until his rethent on December 31, 1999. We paid
$69.0 million of the purchase price at the timehaf acquisition and an additional $2.8 million aftéttman achieved financial targets in 18

We lease our Columbia, Maryland facility from Mrittshan under an agreement that expires in 200&ctordance with the agreement, we
made payments to Mr. Hittman of $83,655 for theéquefrom August 8, 1998 to the end of fiscal 1998 210,600 in 1999. The annual
rental payment under the lease is $210,600 un@iB28t which time it increases annually until teenination of the lease. The average an
rental payment throughout the term of the leag2i9,600. In addition, we have an option to purehhs leased property for the agreed fair
market value at the time when the lease expires.

In August 1999, we entered into a stockholderseagent with Fred Hittman, then President of Greatb#tittman, Inc., and DLJ Merchant
Banking. In the agreement, we and Fred Hittmanexbte matters in connection with the sale, transfesther disposition of the common
stock by Fred Hittman. The stockholders agreemdhsurvive the closing of this offering. The stduldders agreement provides that Fred
Hittman will take all action required to cause &aard of Directors to include all of the directaissignated by DLJ Partners Il or its
successor in interest.

GREATBATCH LEASE AGREEMENT

We lease approximately 18,550 square feet at operoClarence, New York facilities from Warren Giestch, as trustee under an irrevoc
trust agreement for the benefit of Ericka Dee Grah, who is the niece of Lawrence

A. Maciariello, a former director. Warren Greathrais the brother-in-law of Mr. Maciariello. In agcance with the lease agreement, which
will expire on March 31, 2018, we made paymenthéotrust of $86,400 per year in each of fiscalZ29998 and 1999. This lease provides
that the rental rate is to be adjusted in 20038241 2013 to reflect the fair market rental valtihat time.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information regamglineneficial ownership of our common stock as ofyNMla2000, and as adjusted to reflect
the sale of shares of our common stock in thisrioffe by:

- each person who owns more than 5% of our outstgrghares of common stock;
- each of our named executive officers;
- each of our directors; and

- all of our directors and executive officers agaup.

PERCENT AGE OF
COMMON STOCK
OUTSTA NDING
NUMBER OF SHARES =~ - oo
BENEFICIALLY BEFORE AFTER
NAME OF BENEFICIAL OWNER OWNED OFFERING OFFERING

Entities affiliated with DLJ Merchant

Banking Partners Il, L.P. (1)(2)..cceevvcvveeenee 17,047,025 81.1% 59.8%
277 Park Avenue
New York, New York 10172

Edward F. Voboril (3)(4)...cuvevveeeeeeeeeeaaaaae 437,422 2.1% 1.5%
Larry T. DeAngelo (3)(5).cccovvvmmeemiiiieaaeaeee 194,685 * *
Curtis F. Holmes, Ph.D. (3)(6)....ccccovveeveeees 203,741 * *
Richard W. Mott (3)(7)..cccvevvvviiiiiecieieee 161,441 * *

Fred Hittman(8)........... L 83,333 * *
David L. Jaffe (2)(9)........ o, 17,047,025 81.1% 59.8%
Robert E. Rich, Jr.(3)(10)...ccccoveeiveaieeaee 33,333 * *
Douglas E. Rogers (2)(9)....ccooevmmvvivveeenaeeee 17,047,025 81.1% 59.8%
Henry Wendt (2)(9)...ccovvvvviiiiiiiiieeeeeeee 17,047,025 81.1% 59.8%
David M. Wittels (2)(9)..cccovvvveviiiieevieeee 17,047,025 81.1% 59.8%
All directors and executive officers as a

group (10 persons) (2)(3)(4)(5)(6)(7)(9)(10)(11)... ... 18,216,338 86.7% 63.9%

* | ess than 1%.

(1) Consists of shares held directly by DLJ Merd¢tganking Partners Il, L.P. and the following reldinvestors: DLJ Merchant Banking
Partners II-A, L.P., DLJ Offshore Partners Il, G.BLJ Diversified Partners, L.P., DLJ Diversifiedrthers-A, L.P., DLJ Millennium
Partners, L.P., DLJ Millennium Partners-A, L.P.,IMB Funding Il, Inc., DLJ Investment Partners, |.IPLJ Investment Funding, Inc., UK
Investment Plan 1997 Partners, DLJ EAB Partneis,, IDLJ First ESC, L.P. and DLJ ESC I, L.P.

(2) Voting power with respect to the shares regbiseshared, pursuant to the stockholders agresneatgred into in July 1997 and August
1999, with the other parties to the stockholdersaments. Therefore, the various entities affilatéth DLJ Merchant Banking and Messrs.
Jaffe, Rogers, Wendt and Wittels each may be de¢mieeneficially own all of the 21,021,597 sharésammon stock with respect to which
voting power is shared pursuant to the stockholdgreements, which is equivalent to 100.0% of thrarnon stock outstanding before this
offering and 73.7% of the common stock outstandiftgr this offering.

(3) Voting power with respect to the shares regbitseshared, pursuant to stockholders agreemetdseennto in July 1997, with the other
parties to the stockholders agreements. Therefftessrs. Voboril, DeAngelo, Holmes, Mott and Ricleleanay be deemed to beneficially
own all of the shares of common stock with respeethich voting power is shared pursuant to theldiolders agreements.

(4) Includes 51,053 shares Mr. Voboril has thetrighacquire pursuant to options exercisable wiGtirdays after May 1, 2000. Mr. Voboril
shares voting power with respect to 19,967,340eshaf common stock, which is equivalent to 94.8%hefcommon stock outstanding bef
this offering and 69.9% of the common stock outditag after this offering.
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(5) Includes 21,158 shares Mr. DeAngelo has tha tig acquire pursuant to options exercisable wiéfl days after May 1, 2000. Mr.
DeAngelo shares voting power with respect to 19485 shares of common stock, which is equivale®utd% of the common stock
outstanding before this offering and 69.9% of tbemmon stock outstanding after this offering.

(6) Includes 22,080 shares Mr. Holmes has the tightquire pursuant to options exercisable wi@tirdays after May 1, 2000. Mr. Holmes
shares voting power with respect to 19,938,367eshaf common stock, which is equivalent to 94.7%hefcommon stock outstanding bef
this offering and 69.7% of the common stock outditag after this offering.

(7) Includes 1,443 shares held by Mr. Mott as &esif the Sarah E. Mott Trust, 1,443 shares hellbyott as trustee of the Lindsay Mott
Trust, 1,443 shares held by Mr. Mott as trustethefRachel Mott Trust and 23,113 shares Mr. Mogttha right to acquire pursuant to opti
exercisable within 60 days after May 1, 2000. MotiMshares voting power with respect to 19,939 gltyes of common stock, which is
equivalent to 94.7% of the common stock outstandiefgre this offering and 69.6% of this common ktoatstanding after this offering.

(8) Voting power with respect to the shares regbigseshared, pursuant to a stockholders agreemésrieel into in August 1999, with the otl
parties to the stockholders agreement. ThereforeHitman may be deemed to beneficially own altha shares of common stock with
respect to which voting power is shared pursuatttiéstockholders agreement. Mr. Hittman shareisggower with respect to 17,130,358
shares of common stock, which is equivalent to @ildb the common stock outstanding before this offeand 60.1% of the common stock
outstanding after this offering.

(9) Consists of shares held by entities affiliatgth DLJ Merchant Banking Partners I, L.P., allwfich are funds managed by DLJ Merct
Banking. Messrs. Jaffe, Rogers, Wendt and Wittslslaim beneficial ownership of such shares.

(10) Mr. Rich shares voting power with respect$®©16,287 shares of common stock, which is equitate94.7% of the common stock
outstanding before this offering and 69.8% of tbemmon stock outstanding after this offering.

(11) All directors and executive officers as a grahare voting power with respect to, and therefioag be deemed to beneficially own,
21,139,001 shares of common stock, which is egantdb 100.0% of the common stock outstanding leettais offering and 74.1% of the
common stock outstanding after this offering.
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DESCRIPTION OF CAPITAL STOCK

Immediately following the consummation of this offeg, the authorized capital stock of our compaiily s@nsist of 100,000,000 shares of
common stock, par value $.001 per share, and 10@00 shares of preferred stock, par value $.00%lpere, the rights and preferences of
which may be established from time to time by ooaBl of Directors. As of May 1, 2000, there wered21,597 shares of common stock
outstanding that were held of record by more thath stockholders. Upon completion of this offeritiggre will be 28,521,597 outstanding
shares of common stock, no outstanding sharesefémped stock and options to purchase 967,028 stidigommon stock.

The following discussion summarizes the materialjmons of our capital stock and the anti-takequewisions that will be contained in our
certificate of incorporation and bylaws upon conmation of this offering. This summary is qualifibgl our restated certificate of
incorporation and bylaws, copies of which have biled as exhibits to the registration statementhbfch this prospectus is a part.

Our restated certificate of incorporation and bydawntain provisions, such as the authorizatidtblaink check" preferred stock, limiting w
may call special meetings of our stockholders ahace notice procedures that are required fokbtdders to nominate candidates for
election to our Board of Directors or propose nratte be acted upon at stockholder meetings, wduielintended to enhance the likelihood of
continuity and stability in the composition of dsimard of Directors. These provisions may have ffexeof delaying, deferring or preventing
a future takeover or change in control of our conypanless such takeover or change in control is@ed by our Board of Directors.

COMMON STOCK

Holders of our common stock are entitled to one\p#r share on all matters to be voted upon bgttiekholders. Because holders of
common stock do not have cumulative voting rigtits,holders of a majority of the shares of comntonkscan elect all of the members of
our Board of Directors. Subject to preferencesnyf preferred stock that may be issued in the fytinee holders of common stock are entitled
to receive dividends as may be declared by ourdo&birectors. The common stock is entitled toeiee pro rata all of the assets of our
company available for distribution to our stockhekl There are no redemption or sinking fund piorsapplicable to the common stock.
All outstanding shares of common stock are fullid@and non-assessable.

PREFERRED STOCK

Our Board of Directors will be authorized, withdutther action by our stockholders, to issue shafgseferred stock in one or more series.
The Board will have discretion to determine théntég preferences, privileges and limitations ofreseries, including voting rights, dividend
rights, conversion rights, redemption privileged #iquidation preferences. Satisfaction of any diérid preference of outstanding shares of
preferred stock would reduce the amount of fundslable for the payment of dividends on sharesoofimon stock. In some circumstances,
the issuance of shares of preferred stock may randee difficult or tend to discourage a mergendier offer or proxy contest, the assump
of control by a holder of a large block of our sgties or the removal of incumbent management. \AA&emo current intention to issue any
shares of preferred stock.

OPTIONS

As of May 1, 2000, options to purchase a total@®f,028 shares of our common stock were outstandimdjpptions to acquire up to
1,818,592 shares of common stock may be availablfifure issuance under our existing stock opgitams. The average weighted exercise
price per share of the options outstanding as of 12000 was $5.34.
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REGISTRATION RIGHTS

After this offering, the holders of 21,021,597 sfsaof our common stock will be entitled to registna rights. If we propose to register any of
our securities under the Securities Act, eitheofarown account or for the account of other ségindlders exercising registration rights,
these holders are entitled to notice of registrasiod are entitled to include shares of commorkstbject to pro rata and underwriting
exceptions. Additionally, some of our stockholdeaye demand registration rights pursuant to whiely may require us on up to two
occasions, to file a registration statement unkderSecurities Act at our expense. The registratgirts are subject to the right of the
underwriters of an offering to limit the numbersbfares included in the registration and our rigittta effect a required registration within
180 days following an offering of our securitiegguant to a registration statement in connectich am underwritten public offering,
including this offering. If more than half of theaurities entitled to demand registration are ed@tliby the underwriters, the holders of
demand registration rights are to be given an emdit demand registration right. These registratights are also subject to our right not to
effect a requested registration, for no more thaan 120 day period during any calendar year, ifRaard of Directors determines in good fi
to delay the filing to allow our company to inclufilgancial statements in the registration statenoerft our Board of Directors reasonably
determines that effectiveness of the registratiatement or an offering would materially advers#ifect a pending or proposed acquisition,
merger or other significant corporate transaction.

LIMITATION OF LIABILITY OF OFFICERS AND DIRECTORS

Our restated certificate of incorporation limite thability of directors to the fullest extent patred by Delaware law. The effect of these
provisions is to eliminate the rights of our compand our stockholders, through stockholders' d¢isie suits on behalf of our company, to
recover monetary damages against a director fachref fiduciary duty as a director, including hrees resulting from grossly negligent
behavior. However, our directors will be personéiliple to us and our stockholders for monetary aiges if they acted in bad faith,
knowingly or intentionally violated the law, autliwed illegal dividends or redemptions or derivedraproper benefit from their actions as
directors. In addition, our restated certificatérmforporation provides that we will indemnify adirectors and officers to the fullest extent
permitted by Delaware law. We expect to enter inttemnification agreements with our current diregi@nd executive officers prior to the
completion of this offering. We also maintain di@s and officers insurance.

DELAWARE ANTI-TAKEOVER LAW

We are subject to Section 203 of the Delaware Gé@rporation law which regulates corporate adtjaiss. This law provides that
specified persons who, together with affiliates asdociates, own, or within three years did owfp 16 more of the outstanding voting stock
of a corporation may not engage in business cortibimawith the corporation for a period of thre@sgeafter the date on which the person
became an interested stockholder. The law doemclode interested stockholders prior to the tirme @mmon stock is listed on The New
York Stock Exchange. The law defines the term 'fiess combination” to include mergers, asset sagsther transactions in which the
interested stockholder receives or could receifieaacial benefit on other than a pro rata bastk wther stockholders. This provision has an
anti-takeover effect with respect to transactiooisapproved in advance by our Board of Directorsluding discouraging takeover attempts
that might result in a premium over the marketefiar the shares of our common stock. With approfalur stockholders, we could amend
our certificate of incorporation in the future teoid the restrictions imposed by this anti-takedaer.

TRANSFER AGENT AND REGISTRAR
The transfer agent and registrar for our commooksito ChaseMellon Shareholder Services, L.L.C.
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SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of this offering, we will have 2815597 outstanding shares of common stock andamatistg options to purchase 967,028
shares of our common stock, assuming no exercigeeainderwriters' over-allotment option and noitiaal option grants or exercises after
May 1, 2000. We expect that the 7,500,000 sharbe sold in this offering, plus any shares issysshuexercise of the underwriters' over-
allotment option, will be freely tradable withowistriction under the Securities Act, unless puretidsy our "affiliates," as that term is defir
in Rule 144 under the Securities Act. The remair@h@21,597 shares outstanding and 967,028 shabbgcsto outstanding options are
"restricted securities" within the meaning of R4 under the Securities Act. Restricted securitiag be sold in the public market only if
the sale is registered or if it qualifies for aremption from registration, such as under Rule Ride 144(k) or Rule 701 promulgated under
the Securities Act, which are summarized below.

LOCK-UP AGREEMENTS

We, our executive officers and directors and surtistiy all of our stockholders, including DLJ Méxant Banking, have agreed, for a period
of 180 days after the date of this prospectustaavithout the prior written consent of Donaldsbnofkin & Jenrette Securities Corporation:

- offer, pledge, sell, contract to sell, sell ampfion or contract to purchase, purchase any omtiarontract to sell, grant any option, right or
warrant to purchase or otherwise transfer or dismdsdirectly or indirectly, any shares of our goon stock or any securities convertible i
or exercisable or exchangeable for our common starck

- enter into any swap or other arrangement thasfeais all or a portion of the economic consequemassociated with the ownership of any
common stock, regardless of whether any of thestretions described in these clauses are to bedsbttlthe delivery of common stock, or
such other securities, in cash or otherwise.

RULE 144

In general, under Rule 144 as currently in effeeginning 180 days after the date of this prospe@uyerson who has beneficially owned
restricted securities for at least one year woelétitled to sell within any three-month periodwumber of shares that does not exceed the
greater of:

- 1% of the number of shares of common stock thastanding, which will equal approximately 285,Z&res immediately after this
offering; and

- the average weekly trading volume of our commorkson The New York Stock Exchange during the fralendar weeks preceding the
filing of a notice on Form 144 with respect to Hade.

Sales under Rule 144 are also subject to requirtswéth respect to manner of sale, notice and Hadlability of current public information
about us.

RULE 144(K)

Under Rule 144(k), a person who is not deemed te baen our affiliate at any time during the thmeenths preceding a sale, and who has
beneficially owned the shares proposed to be swldtfleast two years, may sell these shares wittmuplying with the manner of sale,
public information, volume limitation or notice neigements of Rule 144.
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RULE 701

Rule 701, as currently in effect, permits our ergpks, officers, directors or consultants who puseldashares pursuant to a written
compensatory plan or contract to resell these shaneliance upon Rule 144, but without compliangth holding period and in some cases
volume limitation and other restrictions. Rule firbvides that affiliates may sell their Rule 70args under Rule 144, 90 days after the
effective date of this offering without complyingtivthe holding period requirement contained indR144 and that non-affiliates may sell
such shares in reliance on Rule 144 90 days &iteeffective date of this offering without complgiwith the holding period, public
information, volume limitation or notice requirenemf Rule 144.

REGISTRATION RIGHTS

Atfter this offering, the holders of approximately,@21,597 shares of common stock will be entittedghts with respect to registration of
these shares under the Securities Act. Registrafitirese shares under the Securities Act wouldtresthese shares, except for shares
purchased by affiliates of our company, becomieglfr tradable without restriction under the Se@sifAct immediately on the effective date
of this offering.

STOCK OPTIONS

Following expiration of the 180 day lock-up peridescribed above, we intend to file a registratiatesnent on Form S-8 under the Securities
Act to register all shares of common stock suljiecutstanding stock options and common stock dssuéssuable under our stock option
plans. Shares of common stock registered underemigtration statement will, subject to Rule 144uwee limitations applicable to affiliates,
be available for sale in the open market.
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UNDERWRITING

Subject to the terms and conditions of an undeingiagreement dated , 2000, the underwriters ndmakxv, who are represented by
Donaldson, Lufkin & Jenrette Securities Corporatilgterrill Lynch, Pierce, Fenner & Smith Incorpordt@anc of America Securities LLC,
U.S. Bancorp Piper Jaffray Inc. and DLIDIRECT Iiaye severally agreed to purchase from us the aunflshares of common stock set
forth opposite their names below.

NUMBER

UNDERWRITERS OF SHARES
Donaldson, Lufkin & Jenrette Securities Corporation ...
Merrill Lynch, Pierce, Fenner & Smith

Incorporated.......cccovevevvcieeenne
Banc of America Securities LLC.........cccooeeeeee. Ll
U.S. Bancorp Piper Jaffray Inc.........ccoceeeeeee.. L
DLIDIRECT INCutvvivvieiiiiiiiic i,

The underwriting agreement provides that the okiiga of the several underwriters to purchase agd delivery of the shares of our
common stock offered by this prospectus are subjettte approval by their counsel of legal mateerd other conditions. The underwriters
must purchase and accept delivery of all the shafrear common stock offered by this prospectulsepthan those shares covered by the
over-allotment option described below, if any anechased.

The underwriters propose initially to offer sometué shares of our common stock directly to thdiputh the public offering price on the
cover page of this prospectus and some of the slodigur common stock to dealers, including theeuwditers, at the public offering price
less a concession not in excess of $ per shareuiderwriters may allow, and these dealers maylogtaa concession not in excess of $ per
share on sales to other dealers. After the inifiilring of our shares to the public, the represtwves of the underwriters may change the
public offering price and other selling terms.

We have granted to the underwriters an option,cisaile within 30 days after the date of the undiérg agreement, to purchase up to
1,125,000 additional shares of our common sto¢keatnitial public offering price less underwritimiscounts and commissions. The
underwriters may exercise this option solely toarower-allotments, if any, made in connection witis offering. To the extent that the
underwriters exercise this option, each underwritirbecome obligated, subject to certain conditipto purchase a number of additional
shares approximately proportionate to their ingiaichase commitment.

The following table shows the underwriting feedbopaid by us in this offering. These amounts bhoave assuming both no exercise and full
exercise of the underwriters' option to purchagéitashal shares of our common stock.

NO EXERCISE FULL EXERCISE

We will pay the offering expenses, estimated t&b&50,000.

We have agreed to indemnify the underwriters agaipscified civil liabilities, including liabilitie under the Securities Act, or to contributt
payments that the underwriters may be requiredakenbecause of those liabilities.
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We, our executive officers and directors and surtistily all of our stockholders have agreed, faresiod of 180 days after the date of this
prospectus, not to, without the prior written cortsef Donaldson, Lufkin & Jenrette Securities Cagimn:

- offer, pledge, sell, contract to sell, sell apfion or contract to purchase, purchase any omtiaontract to sell, grant any option, right or
warrant to purchase or otherwise transfer or dispdsdirectly or indirectly, any shares of our aoon stock or any securities convertible i
or exercisable or exchangeable for our common starck

- enter into any swap or other arrangement thasfeais all or a portion of the economic consequeassociated with the ownership of any
common stock, regardless of whether any of thes&retions described in these clauses are to bedeéttlthe delivery of common stock, or
such other securities, in cash or otherwise.

The underwriting agreement contains limited exaesito these lock-up agreements.

In addition, during this 180 day period, we havesad not to file any registration statement witspect to, and each of our executive officers
and directors and a substantially all of our statttrs have agreed not to make any demand foxescise any right with respect to, the
registration of any shares of common stock or aoysties convertible into or exercisable or exdeable for common stock without the
prior written consent of Donaldson, Lufkin & JerteeBecurities Corporation.

Prior to this offering, there was no establisheditng market for our common stock. The initial pallffering price for our common stock
will be determined by negotiation among us andrépeesentatives of the underwriters. The factofzetoonsidered in determining the initial
public offering price include:

- the history of and the prospects for the industryhich we compete;

- the ability of our management;

- our past and present operations;

- our prospects for future earnings;

- the general condition of the securities markéthatime of this offering; and
- the recent market prices of securities of geheca@mparable companies.

Other than in the United States, no action has bedem by us or the underwriters that would pearpublic offering of the shares of our
common stock offered in this prospectus in anysglidgtion where action for that purpose is requifiéte shares of our common stock offered
in this prospectus may not be offered or sold,adliyeor indirectly, nor may this prospectus or arlyer offering material or advertisements in
connection with the offer and sale of any sharesuofcommon stock be distributed or published i janisdiction, except under
circumstances that will result in compliance witle applicable rules and regulations of the jurisolic Persons who receive this prospectus
are advised to inform themselves about and to ebsaty restrictions relating to the offering of @@ammon stock and the distribution of this
prospectus. This prospectus is not an offer toosedl solicitation of an offer to buy any share®of common stock included in this offering
any jurisdiction where that would not be permittedegal.

In connection with this offering, some underwritaray engage in transactions that stabilize, mairdgabtherwise affect the price of our
common stock. Specifically, the underwriters magate a syndicate short position by making shoessal our common stock and may
purchase our common stock on the open market teryindicate short positions created by short sSlesrt sales involve the sale by the
underwriters of a greater number of shares of comstock than they are required to purchase in fiegimg. Short sales can be either
"covered" or "naked." "Covered" short sales are
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sales made in an amount not greater than the unitenstover-allotment option to purchase additiasteares in the offering. "Naked" short
sales are sales in excess of the over-allotmerdroph naked short position is more likely to beated if the underwriters are concerned that
there may be downward pressure on the price ofdhemon stock in the open market after pricing thoatild adversely affect investors who
purchase in the offering. The underwriters mayelost any covered short positions by either exagigheir over-allotment option or
purchasing shares in the open market. The undersnitust close out any naked short position byhasgiog shares in the open market. In
determining the source of shares to close outakiered short position, the underwriters will comsjcamong other things, the price of shares
available for purchase in the open market as coatpiar the price at which they may purchase sharesigh the over-allotment option. The
underwriting syndicate may reclaim selling conaassiif the syndicate repurchases previously disteith shares of our common stock in
syndicate covering transactions, in stabilizingi$ctions or in some other way if Donaldson, Lutkidenrette Securities Corporation
receives a report that indicates clients of suctdimate members have "flipped” the common stocleséhactivities may have the effect of
raising or maintaining the market price of our coamstock or preventing or retarding a decline mnharket price of our common stock. £
result, the price of our common stock may be highan the price that might otherwise exist in tperomarket. The underwriters are not
required to engage in these activities and mayaenydf these activities at any time.

At our request, certain of the underwriters hawereed up to 5% of the shares offered by this mctsis for sale at the initial public offering
price to our employees, officers, directors anapthdividuals associated with us and memberseaif families. The number of shares of
common stock available for sale to the generaliputill be reduced to the extent any reserved share purchased. Any reserved shares not
so purchased will be offered by the underwritershensame basis as the other shares of our comtock Reserved shares will not be
subject to lock-up agreements.

We have applied to have our common stock listed@fmNew York Stock Exchange under the symbol "GB."

An electronic prospectus is available on the wédssnaintained by Merrill Lynch and DLIDIRECT Inan affiliate of Donaldson, Lufkin &
Jenrette Securities Corporation, respectively. Ofinen the prospectus in electronic format, therimiation on the Merrill Lynch and
DLJDIRECT Inc. web sites relating to this offeriisgnot a part of this prospectus.

DLJ Merchant Banking Partners I, L.P., DLJ MerchBanking Partners II-A, L.P., DLJ Offshore Pargdr C.V., DLJ Diversified Partners,
L.P., DLJ Diversified Partners-A, L.P., DLJ Millelum Partners, L.P., DLJ Millennium Partners-A, L,.BLIMB Funding Il, Inc., DLJ
Investment Partners, L.P., DLJ Investment Fundimg), UK Investment Plan 1997 Partners, DLJ EABtiRas, L.P., DLJ First ESC, L.P. ¢
DLJ ESC Il, L.P., each of which is an affiliate@bnaldson, Lufkin & Jenrette Securities Corporatiare stockholders of our company. In
addition, an affiliate of Merrill Lynch, Pierce, fieer & Smith Incorporated owns 637,662 shares otommon stock.

In addition, DLJ Merchant Banking Partners Il, lafd its affiliates have the right to appoint a mijoof the members of our Board of
Directors. DLJ Capital Funding, Inc. acted as sgatibn agent and is a lender under our bank cfadility. In addition, affiliates of some of
the underwriters are lenders under our bank cfadility and will receive proceeds from this offegi upon repayment of this indebtedness.
Prior to this offering, Donaldson, Lufkin & Jenetbecurities Corporation and its affiliates and leyges owned an aggregate of
approximately 81% of the issued and outstandingeshaf our common stock.

The offering is being conducted in accordance WRitie 2720 of the Conduct Rules of the NASD, whiobvjdes that, among other things,
when an NASD member distributes securities of apamy in which it owns 10% or more of the compawytstanding voting securities, the
initial public offering price can be no higher thidwat recommended by a "qualified independent wadier" meeting
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specified standards. In accordance with this regoént, Merrill Lynch, Pierce, Fenner & Smith Incorated will serve in this role and will
recommend a price in compliance with the requiresienRule 2720. In connection with this offeridderrill Lynch, Pierce, Fenner & Smith
Incorporated, in its role as qualified independamderwriter, has exercised its usual standarddud diligence" and has reviewed and
participated in the preparation of this prospeetos the registration statement of which this prospeforms a part and will recommend the
maximum price at which our common stock may bereffehereby. As compensation for serving as thefipchindependent underwriter, we
have agreed to pay Merrill Lynch, Pierce, Fennedr&ith Incorporated $5,000.

LEGAL MATTERS

The validity of the issuance of the shares of comistock offered by this prospectus will be passetbo us by Weil, Gotshal & Manges
LLP, Houston, Texas. Certain legal matters relatmthe common stock offered by this prospectusheilpassed on for the underwriters by
Akin, Gump, Strauss, Hauer & Feld, L.L.P., New Yoxew York.

EXPERTS

The consolidated balance sheets of Wilson GredibEgchnologies, Inc. and subsidiary as of Januah®d9 and December 31, 1999 and the
consolidated statements of operations, stockhdldgtsty and cash flows for the period from July 1997 to January 2, 1998 and for each of
the two years in the period ended December 31, 488%he statements of operations, stockholdenityeand cash flows of Wilson
Greatbatch Ltd. for the period from January 1, 1&0July 10, 1997 included in this prospectus dnedrelated financial statement schedule
included elsewhere in the registration statememtloth this prospectus is a part have been aubijddeloitte & Touche LLP, independent
auditors, as stated in their report appearing heegid are included in reliance upon the reposuah firm given upon their authority as
experts in accounting and auditing.

The financial statements of Hittman Materials angididal Components, Inc. at August 7, 1998 and Déeerd1, 1997 and for the period
from January 1, 1998 through August 7, 1998 andHferyear ended December 31, 1997 have been inthetein in reliance upon the report
of Grant Thornton LLP, independent public accoutsaappearing elsewhere herein and given on thegtyt of said firm as experts in
auditing and accounting in giving said report.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Casion a registration statement on Form S-1 urtteSecurities Act relating to the
common stock being sold in this offering. This pestus constitutes a part of that registratiorestant. This prospectus does not contain all
of the information set forth in the registratioateiment and the exhibits and schedules to thetratiig statement because some parts have
been omitted in accordance with the rules and atiguls of the Commission. For further informatidooat us and the common stock being
sold in this offering, you should refer to the sdgation statement and the exhibits and schedildesas a part of the registration statement.
Statements contained in this prospectus regartimgantents of any agreement, contract or othanrdeat referred to are not necessarily
complete. Reference is made in each instance toojine of the contract or document filed as an eklibthe registration statement. Each
statement is qualified by reference to the exhiliie registration statement, including related kithiand schedules, may be inspected wit
charge at the Commission's principal office in Wagton, D.C. Copies of all or any part of the régison statement may be obtained after
payment of fees prescribed by the Commission from:

- the Commission's Public Reference Room at ther@igsion's principal office, 450 Fifth Street, N.\Washington, D.C. 20549; or
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- the Commission's regional offices in:
- New York, located at 7 World Trade Center, Sai3®0, New York, New York 10048; or
- Chicago, located at 500 West Madison StreeteSiI400, Chicago, lllinois 60661.

You may obtain information regarding the operatidthe Public Reference Room by calling the Cominrsat 1-800-SEC-0330. The
Commission maintains a web site that contains tepproxy and information statements and othermmédion regarding registrants, includ
us, that file electronically with the CommissiomeTaddress of the web site is WWW.SEC.GOV.

We intend to furnish holders of our common stocthveinnual reports containing audited financialestagnts certified by an independent
public accounting firm and quarterly reports conitag unaudited condensed financial informationtfar first three quarters of each fiscal
year. We intend to furnish other reports as we detgrmine or as may be required by |
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INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
Wilson Greatbatch Technologies, Inc.
Clarence, New York

We have audited the accompanying consolidated balsineets of Wilson Greatbatch Technologies, imd.sabsidiary (the "Company") as
December 31, 1999 and January 1, 1999, and thedetansolidated statements of operations, stodkhglequity, and cash flows for the
period from July 11, 1997 (date of organizationJamuary 2, 1998 and for each of the two yearsamperiod ended December 31, 1999. We
have also audited the statements of operationsktsttders' equity and cash flows of Wilson Greatbditd. (the "Predecessor") for the pel
from January 1, 1997 to July 10, 1997. Our audé#s encluded the financial statement scheduledigtethe Index at Iltem 16(B) of the
registration statement. These financial statemamdsfinancial statement schedule are the respdibsiti the Company's management. Our
responsibility is to express an opinion on thesarftial statements and financial statement schéxdisled on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedbhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial stateteg@resent fairly, in all material respects, timaricial position of Wilson Greatbatch
Technologies, Inc. and subsidiary as of Decembgefi 339 and January 1, 1999, and the results af tpeirations and their cash flows for the
period from July 11, 1997 to January 2, 1998 ameé&zh of the two years in the period ended DeceBibel 999 and the results of operati
and cash flows of Wilson Greatbatch Ltd. for thequefrom January 1, 1997 to July 10, 1997 in comifity with generally accepted
accounting principles. Also, in our opinion, suaiahcial statement schedule, when considered atioal to the basic consolidated financial
statements taken as a whole, presents fairly imaterial respects the information set forth therei

As discussed in Note 2 to the consolidated findrst&ements, in 1999, the Company changed itsadathaccounting for the costs of start-
up activities.

DELOITTE & TOUCHE LLP

Buffalo, New York
January 21, 2000
(March 14, 2000 as to Note 18 and May 18, 200@ diset effects of the reverse stock split describedote 1)
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS
(DOLLARS IN THOUSANDS)

JANUARY 1, DECEMBER 31, MARCH 31,

1999 1999 2000
(UNAUDITED)
ASSETS
CURRENT ASSETS:
Cash and cash equivalents.........ccccceeeeeeeee. L $ 4,140 $ 3,863 $ 2,474
Accounts receivable, net of allowance for doubtfu |
accounts of $197 and $219 as of January 1, 1999 and
December 31, 1999, respectively................ . ... 11,963 11,016 10,460
INVENONIES...vvvieviiieeeeeeeeeeecee 13,291 13,583 14,717
Prepaid expenses and other assets................. ... 227 868 1,322
Refundable income taxes.......cccccocvvvveeeee. L 698 2,520 2,210
Deferred tax asset........cccoovecvvvvveveenns L 1,669 1,520 1,520
Total current assets.........ccceevevccees 31,988 33,370 32,703
PROPERTY, PLANT AND EQUIPMENT, NET.....cccooeeeeeee. e, 29,495 33,557 34,199
INTANGIBLE ASSETS, NET..coooviiieiiiieeceeeeees i, 120,900 112,902 111,194
DEFERRED TAX ASSET...ccooviiieeiiiieeeeieeeeee i, 8,988 7,828 7,828
OTHER ASSETS...ccoiiiei e eeiieeeee i, 3,019 2,122 1,858
TOTAL ASSETS. ..o eeveeeeeeeee $194,390  $189,779 $187,782

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payable.......ccccoocieiiieniieenees $ 2,134 $ 2,385 $ 2,638
Accrued liabilities.........cccoevvvvvcvccceeeee. 14,148 7,139 9,247
Current maturities of long-term obligations...... ... 2,950 6,225 6,850
Total current liabilities........cccoooeeeeee. L 19,232 15,749 18,735
LONG-TERM OBLIGATIONS......ccoeiniiiiiiieiceees 128,336 126,988 122,393
DEFERRED COMPENSATION......ccoooiiiiiiiiieeeees 1,227 635 674
Total liabilities......ccovvvevcveiieeee L 148,795 143,372 141,802
COMMITMENTS AND CONTINGENCIES (NOTE 13)
STOCKHOLDERS' EQUITY:
CommonN StOCK......cceeveeeeeieiiiiiiieeeeee 20 20 20

Subscribed common stock
Capital in excess of par value
Retained deficit

........ 1,684 1,684 1,684
........ 60,287 63,480 63,480
......................................... (14,712)  (16,984)  (17,376)

subtotal....cooveiiiiiiiiiies L 47,279 48,200 47,808
Less treasury stock, at cost..................... - (109) (144)

Less subscribed common stock receivable.......... ... (1,684) (1,684) (1,684)

Total stockholders' equity......cccccceveeeee. L 45,595 46,407 45,980

TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY oo $194,390  $189,779 $187,782

See notes to consolidated financial statements.



WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS

(IN THOUSANDS EXCEPT PER SHARE AMOUNTS)

WILSON
GREATBATCH L TD.
(PREDECESSO R)
(NOTE 1) WILSON GREATBATCH TECHNOLOG IES, INC.
THREE MONTHS
JANUARY 1, YEAR ENDED ENDED
1997 JULY 11, 1997 - e
TO TO JANUARY 1, DECEMBER 31, APRIL 2, MARCH 31,
JULY 10, 19 97 JANUARY 2, 1998 1999 1999 1999 2000
(UNAUDITED) (UNAUDITED)
REVENUES.......cccccovvvimiinnnn. $29,620 $ 26,282 $75,268 $76,590 $19,886 $22,526
COST OF GOODS SOLD..........c....... 14,922 12,241 36,454 41,057 10,024 12,936
GROSS PROFIT....ccooviiiciiins 14,698 14,041 38,814 35,533 9,862 9,590
SELLING, GENERAL AND ADMINISTRATIVE
EXPENSES.......cccocveiireinne 5,881 4,501 9,391 7,235 2,144 1,974
RESEARCH, DEVELOPMENT AND ENGINEERING
COSTS, NET ..ot 4,400 4,619 12,190 9,339 2,772 2,520
INTANGIBLE AMORTIZATION.............. - 1,810 5,197 6,510 1,638 1,627
TRANSACTION RELATED EXPENSES......... 11,097 - - - - -
WRITE-OFF OF PURCHASED IN-PROCESS
RESEARCH, DEVELOPMENT AND
ENGINEERING.........cccoeurnnnne - 23,779 - - - -
(20,668) 12,036 12,449 3,308 3,469
4,128 10,572 13,420 3,298 3,985
74 364 1,343 74 61
INCOME (LOSS) BEFORE INCOME TAXES AND
CUMULATIVE EFFECT OF ACCOUNTING
CHANGE........oovoeeeeeen, (6,815) (24,870) 1,100  (2,314) (64) (577)
INCOME TAX EXPENSE (BENEFIT)......... 1,053 (9,468) 410 (605) 17) (184)
INCOME (LOSS) BEFORE CUMULATIVE
EFFECT OF ACCOUNTING CHANGE........ (7,868) (15,402) 690  (1,709) (47) (393)
CUMULATIVE EFFECT OF ACCOUNTING
CHANGE, NET OF TAX (Note 2)........ - - - (563) (563) .
NET INCOME (LOSS) $(15,402) $ 690 $(2,272) $ (610) $ (393)
BASIC EARNINGS (LOSS) PER SHARE
Before cumulative effect of
accounting change................ $ (874) $ (1.04) $ 0.04 $ (0.08) $(0.00) $(0.02)
Basic earnings (loss) per share....  $ (874) $ (1.04) $ 0.04 $(0.11) $(0.03) $(0.02)
DILUTED EARNINGS (LOSS) PER SHARE
Before cumulative effect of
accounting change................ $ (874) $ (1.04) $ 0.04 $ (0.08) $(0.00) $(0.02)
Diluted earnings (loss) per
share......coocoveeecnnncenn, $ (874) $ (1.04) $ 0.04 $(0.11) $(0.03) $(0.02)
WEIGHTED AVERAGE SHARES OUTSTANDING
BasSiC....ccceveverereiieienn 9 14,758 17,436 20,818 20,665 21,027
Diluted.......ccovvveericinnns 9 14,758 18,173 20,818 20,665 21,027

See notes to consolidated financial statements.
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(DOLLARS IN THOUSANDS EXCEPT SHARES)

COMMON STOC

SUBSCRIBED
K~ COMMON STOCK

CAPITAL TRE
IN EXCESS RETAINED

OF PAR EARNINGS

ST

ASURY SUBSCRIBED

OCK

COMMON
STOCK

SHARES AM OUNT SHARES AMOUNT VALUE (DEFICIT) SHARES AMOUNT RECEIVABLE

Wilson Greatbatch Ltd.

(Predecessor) (Note 1):

BALANCE, JANUARY 1, 1997........... 8,839 $ 9 - $-- $ - $12,235 - $-- $ -
Net 10SS......ccovvevreeireennen. - - - - - (7,868) -- - -
Dividends declared............... - - - - - (1,230) - - -
Cash distributions to

shareholders................... -- - - - - (1,119) - - -

Other distribution to

shareholders................... - - - - - (2,182) - - -
8,839 $ 9 -%$- 3% - $ (64 -

Wilson Greatbatch Technologies, Inc.:

BEGINNING BALANCE, JULY 10,

1997 i - $ - -%$- % - 8% - - $-- & --
Capitalization of the Company.... 14,324,437 14 - -- 42,959 - - - -
Common stock issued.............. 222,667 - - - 668 - - - -
Subscribed common stock.......... - -- 561,333 1,684 - - - - 1,684
Net 10SS......ceverreerrernns - - S - (15,402) -- - -
BALANCE, JANUARY 2, 1998........... 14,547,104 14 561,333 1,684 43,627 (15,402) -- - 1,684

Shares issued in connection with

the financing of Greatbatch-

Hittman. ..o 5,500,000 6 - - 16,494 - - - -
Shares issued under Employee

Stock Ownership Plan............. 42,051 - - - 126 - - - -
Exercise of stock options........ 13,267 - - - 40 I - -
Net income . -- -- - - -- 690  -- - -
BALANCE, JANUARY 1, 1999........... 20,102,422 20 561,333 1,684 60,287 (14,712) -- - 1,684
Common stock issued.............. 110,895 -- - - 998 - - -- --
Shares issued under Employee
Stock Ownership Plan........... 232,451 - —- - 2,092 - - -
Exercise of stock options........ 34,446 - - - 103 - - - -
Purchase of common stock from
- - - - - 12,142 109 -
- - - - (2,272) - - -
20 561,333 $1,684 $63,480 $(16,984) 12,142 $109 $1,684

See notes to consolidated financial statements.



WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

(DOLLARS IN THOUSANDS)

WILSON
GREATBATCH LTD.
(PREDECESSOR)(NOTE 1)
PERIOD FROM
JANUARY 1, 1997
TO
JULY 10, 1997

CASH FLOWS FROM OPERATING
ACTIVITIES:
Net income (loss)........... $(7,868)
Adjustments to reconcile net
income (loss) to net cash
provided by (used in)
operating activities:
Purchased in-process
research and
development............. -
Depreciation and

amortization............ 1,456
Deferred financing
COSES..veverircinne -

Deferred compensation..... (1,616)
Deferred income taxes..... -
Loss on disposal of

ASSetS....ccoveernnenn 530
Valuation loss on

investment held at

Cumulative effect of
accounting change....... --
Reserve for disposal of
Property.........cc.... -
Changes in operating assets
and liabilities:
Accounts receivable....... (1,132)
Inventories............... 1,082

Accounts payable.......... 688
Accrued liabilities....... 1,073
Income taxes.............. -
Net cash (used in)
provided by operating

activities............ (5,585)
CASH FLOWS FROM INVESTING
ACTIVITIES:
Acquisition of property,
plant and equipment..... (1,934)

Proceeds from sale of
property, plant and
equipment.... -
Increase in intangible

Decrease (increase) in
other long term

Acquisition of subsidiary,
net of cash acquired.... --
Net cash used in
investing
activities............ (1,934)
CASH FLOWS FROM FINANCING
ACTIVITIES:
Borrowings (repayments)
under line of credit,

Nt 11,677
Proceeds from long-term
debt........ccooenne (488)

Proceeds from debt and

equity financing

(Note 1).....cceeenne -
Payments to acquire

Predecessor (Note 1).... -
Equity investment in

company......c.cceeuees --
Scheduled payments of

long-term debt.......... -
Prepayments of long-term

WILSON GREATBATCH TECHNOLOGIE

PERIOD FROM YEAR YEAR TH
JULY 11,1997 ENDED ENDED
TO JANUARY 1, DECEMBER 31,
JANUARY 2, 1998 1999 1999

$(15402) $ 690  $(2,272)

23,779 - -
3,548 9,190 11,363
248 699 972

1,164 (824) (592)
(9,750)  (907) 1,685

6 194 146
- - 859
- - 563
- 300 -

1,766  (4,223) 947
(1,871) (629) (292)

119 (57) (663)
68 (103) 251

1,097 5507  (4,241)
222 (910)  (1,826)

4,994 8,927 6,900

(2656)  (6,207)  (8,452)

- 80 5

(850)  (1,741)  (570)

(147)  (2,569) 170
-~ (72,938) -

(3.653) (83,375)  (8,847)

200 (700) 4,300

(1,800) 61,853 -

115,285 - -
(115,285) - -

668 - -

S, INC.

REE MONTHS THREE MONTHS
ENDED ENDED

APRIL 2, MARCH 31,
1999 2000

UNAUDITED) (UNAUDITED)

$ (610)  $ (393)

2,958 3,115
227 232
(288) (15)

17 -
563 -
564 556
268 (1,134)
(892) (454)
(481) 253

(1,717) 2,351
(16) 120
593 4,631



Cash distributions to
shareholders............ (2,419)
Purchase of treasury

Issuance of capital
StOCK...coveiiiiis -
Net cash provided by
(used in) financing
activities............ 7,850
NET INCREASE (DECREASE) IN
CASH AND CASH
EQUIVALENTS.............. 331
CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOD.......
CASH AND CASH EQUIVALENTS,
END OF PERIOD............. $ 385

See notes to consolidated financial statements.

(932)
409

1,910

$ 2,319

(775)

76,269
1,821

2,319

(2,950)

(2,764)

$4,140 $ 3,863

$2,474




WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

PERIODS FROM JANUARY 1, 1997 TO JULY 10, 1997 AND LY 11, 1997
TO JANUARY 2, 1998 AND YEARS ENDED JANUARY 1, 1999AND DECEMBER 31, 1999

1. DESCRIPTION OF BUSINESS

THE ENTITY--The consolidated financial statememtslude the accounts of Wilson Greatbatch Technekdic., a holding company, and
its wholly-owned subsidiary Wilson Greatbatch L{zbllectively, the "Company"). The Company is comeed of its operating companies,
Wilson Greatbatch Ltd. and its wholly-owned subeigj Greatbatch-Hittman, Inc. ("Hittman"). All sigicant intercompany balances and
transactions have been eliminated.

On July 10, 1997, the Company acquired all of thestanding shares of Wilson Greatbatch Ltd. (thedBcessor”) in a leveraged buyout.
Equity financing was provided by entities affilidtavith DLJ Merchant Banking Partners II, L.P. ("DIB"), an affiliate of Donaldson, Lufki
and Jenrette Securities Corporation ("DLJ"). DLJEIfRjuired approximately 86.4% of the outstandingtabgtock of the Company. Debt
financing was provided by a variety of lendersjuding DLJ Capital Funding, Inc., also an affiliateDLJ.

The leveraged buyout was accounted for under thehpae method of accounting. Accordingly, the $3 8illion purchase price was
allocated to the net assets acquired based onettainated fair values. The excess of purchase prier fair value of the net tangible assets
acquired was $79.1 million of which $23.8 milliomsvallocated to purchased in-process researchlogevent and engineering and $55.3
million was allocated to other intangible assetse Purchased in-process research, developmentngimieering were immediately charged to
expense upon acquisition. Other intangible assetaded the following (dollars in thousands):

GoodWill...cooviiieiiiiiii e $6,124
Trademark and Names.........ccovvvvvvveveeeees 22,860
Patented Technology.....ccccccooevvvvevcccveeeee 13,990
License Agreement......ccccceveeeeeeveeviiccccceeee 6,190
Assembled Workforce......cooovvvvveveeeeeeees 6,180
1o - | OO $55,344
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

PERIODS FROM JANUARY 1, 1997 TO JULY 10, 1997 AND LY 11, 1997
TO JANUARY 2, 1998 AND YEARS ENDED JANUARY 1, 1999AND DECEMBER 31, 1999

1. DESCRIPTION OF BUSINESS (CONTINUED) In-processearch, development and engineering includedtlening (dollars in
thousands):

Y EAR WHEN
M ATERIAL NET RISK-
C ASH IN-FLOWS ADJUSTED
E XECTED TO  DISCOUNT
BEGIN RATE
Medical:
Capacitor........c.ccceveeeeveeeiieeeieen, 1998 20%  $4,036
Next Generation ICD..........ccccccvveeeennn.. 1998 35% 7,004
Titanium Carbon Monofluoride.................. 1998 20% 1,204
High Value Carbon Monofluoride Cell........... 1999 20% 397
Lithium lon Products...............ccuvveee 1999 35% 3,216
Pharmatarget & Minimed
Project (09 PUmMp)......cccocvveeeinnnnnnn. 1998 35% 2,253
Other.....cooioiiiiiieieiee e, 1999 N/A 640
Commercial:
200 Degree Cell & MWD DD Cell................. 1998 20% 305
Greatbatch Scientific:
Medical Products..........ccccvvvveerennnnn. 1998 35% 4,724
$23,779

The above-noted technology refers to the produetldpment activities related to the design and rfasture of future Company products. It
includes those products or product enhancementshwhanagement believes were currently in developiemath were part of the Company's
strategy to increase its dominance of the impldatdefibrillators and pacemaker battery market.hSueprocess technology was determined
by management to have no alternative future usevaliee the in-process technology, management o€tirapany utilized the discounted
cash flow method.

The statements of operations, stockholders' eauiticash flows and the notes to the financial states include activity separately identified
for the period from January 1, 1997 to July 10,718t pertain to the Predecessor.

In connection with the leveraged buyout, approxatya$11.1 million of nonrecurring costs and expansere incurred and charged to
expense by Predecessor for the period from Jardydr§97 to July 10, 1997. These nonrecurring castsexpenses include the following: (a)
payments totaling $4.9 million made to employeas$ Board members pursuant to the leveraged buyoeaeaent; (b) payments totaling $!
million representing commissions and fees as dtrekthe sale of Predecessor; and (c) the wrifeeb$0.6 million of construction in
progress.

NATURE OF OPERATION--The Company operates in two reportable segmenéstcal and commercial power sources. The medical
segment designs and manufactures power sourcesittap and components used in implantable medmakes. The commercial power
sources segment designs
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

PERIODS FROM JANUARY 1, 1997 TO JULY 10, 1997 AND LY 11, 1997
TO JANUARY 2, 1998 AND YEARS ENDED JANUARY 1, 1999AND DECEMBER 31, 1999

1. DESCRIPTION OF BUSINESS (CONTINUED) and manufiaes non-medical power sources for use in aerospdand gas exploration
and oceanographic equipment.

On May 18, 2000, the Board of Directors authoriaeshe for three reverse stock split to holderseobrd on May 19, 2000. All share and per
share data, including stock option informationtfee Company, has been restated to reflect thesewtock split.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

INTERIM FINANCIAL STATEMENTS--The accompanying coolidated balance sheet as of March 31, 2000, stattsmf operations and
cash flows for the three months ended April 2, 1888 March 31, 2000 are unaudited but, in the opinif management, include all
adjustments (consisting of normal, recurring adigsits) necessary for a fair presentation for regflthese interim periods. The results of
operations for the three months ended March 310 208 not necessarily indicative of results to xjgeeted for the entire year or for any ot
period.

ACCOUNTING CHANGE--In April 1998, the AICPA issuestatement of Position ("SOP") 98-5, "Reporting @usts of Start-Up
Activities." This statement requires that startegsts, including organization costs, capitalizedi®/Company prior to January 2, 1999, be
written off and any future start-up costs be expdras incurred. The Company adopted this SOP iA.19% total amount of deferred start-
up costs reported as a cumulative effect of chamgecounting principle was $939,000, net of tardfs of $376,000.

CASH AND CASH EQUIVALENTS--Cash and cash equivateatnsist of cash and highly liquid, short-termeistynents with maturities of
three months or less.

INVENTORIES--Inventories include raw materials, wén-process and finished goods and are statdiedbtver of cost (as determined by
the first-in, first-out method) or market.

PROPERTY, PLANT AND EQUIPMENT--Property, plant aaquipment is carried at cost. Depreciation is caegbprimarily by the
straight-line method over the estimated usefulslisEthe assets, which are as follows: buildings lamlding improvements 7-40 years;
machinery and equipment 3-10 years; office equigrBelD years; and leasehold improvements overahmaining lives of the improvements
or the lease term, if less.

The cost of repairs and maintenance is chargegpense as incurred. Renewals and betterments pitalzzed. Upon retirement or sale of an
asset, its cost and related accumulated depretiatiamortization are removed from the accountsearydgain or loss is recorded in income
or expense. The Company continually reviews pladteguipment to determine that the carrying vahaas not been impaired.

INTANGIBLE ASSETS-intangible assets include goodwill and other idetile intangible assets, which were derived innamtion with the
Company's acquisition of the Predecessor and HitttGaodwill represents the excess of the purchase pver the fair value of the net as:
acquired. Goodwill is being amortized on a straighe basis over 40 years. Other identifiable igiafe assets are being amortized on a
straight-line basis over their estimated usefuddivanging from 6 to 40 years, except for defefirexhcing costs which are being amortized
using the effective yield method over the life of
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

PERIODS FROM JANUARY 1, 1997 TO JULY 10, 1997 AND LY 11, 1997
TO JANUARY 2, 1998 AND YEARS ENDED JANUARY 1, 1999AND DECEMBER 31, 1999

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)

the underlying debt. The Company continually redetese intangible assets for potential impairrbgrassessing significant decreases i
market value, a significant change in the extemhanner in which an asset is used or a signifiadmerse change in the business climate. The
Company measures expected future cash flows angar@sto the carrying amount of the asset to détermhether any impairment loss is

to be recognized.

FAIR VALUE OF FINANCIAL INSTRUMENTS--The fair valuef financial instruments is determined by refeeetevarious market data
and other valuation techniques, as appropriateed$nbtherwise disclosed, the fair value of cashcastl equivalents approximates their
recorded values due to the nature of the instrusndiie floating rate debt carrying value approxasdhe fair value based using the floating
interest rate resetting on a regular basis. Thedfpate long-term debt carrying value approximées/alue.

The fair value of the interest rate cap agreemam®stimated by obtaining quotes from brokersraptesents the cash requirement if the
existing contract has been settled at year endndtienal amount, fair value and carrying amounthef Company's interest rate cap
agreements were approximately $54.1 million and B#dillion; $196,000 and $515,300; and $254,500%212D,100, as of January 1, 1999
and December 31, 1999, respectively.

CONCENTRATION OF CREDIT RISK--Financial instrumentich potentially subject the Company to conceidreof credit risk consist
principally of trade receivables. A significant fion of the Company's sales are to customers imib@ical industry, and, as such, the
Company is directly affected by the condition adttmdustry. However, the credit risk associatethwriade receivables is minimal due to the
Company's stable customer base and ongoing cqrtroédures, which monitor the creditworthinessustemers.

The credit risk associated with the Company's @sterate cap agreements is not considered sigmiftltee to the creditworthiness of the
counterparties.

DERIVATIVE FINANCIAL INSTRUMENTS--The Company has only limited involvement with dative financial instruments and does
enter into financial instruments for trading purg®sinterest rate cap agreements are used to rduipetential impact of increases in inte|
rates on floating-rate long-term debt. Premiumsl @i purchased interest rate cap agreements avgiaed over the terms of the caps and
recognized as interest expense. Unamortized presn@umincluded in other assets in the consolidadémhce sheets. Amounts receivable

under interest rate cap agreements are accrueckdsi@ion of interest expense. At December 319188 Company was a party to three

interest rate cap agreements (see Note 8).

STOCK OPTION PLAN--The Company accounts for stoeldrl compensation in accordance with Statemerihah€&ial Accounting
Standards ("SFAS") No. 123, "Accounting for StocksBd Compensation." As permitted in that standaedCompany has chosen to account
for stock-based compensation using the intrinsiaeranethod prescribed in Accounting Principles Blddo. 25, "Accounting for Stock

Issued to Employees," and related interpretatibmthe absence of a "regular, active public matkbg fair market value of the common
stock has been determined by the Board of Direcidre most recent independent valuation of the Gomstock was performed in May
1999 as of December 31, 1998.
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

PERIODS FROM JANUARY 1, 1997 TO JULY 10, 1997 AND LY 11, 1997
TO JANUARY 2, 1998 AND YEARS ENDED JANUARY 1, 1999AND DECEMBER 31, 1999

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) INCOME TAXES--The Company provides for incertaxes
using the liability method whereby deferred tabilities and assets are recognized based on temypdifferences between the financial
reporting and tax basis of assets and liabilitEagithe anticipated tax rate when taxes are egfddotbe paid or reversed.

REVENUE RECOGNITION--Revenues are recognized wihenproducts are shipped to customers.

RESEARCH, DEVELOPMENT AND ENGINEERING COSTS--Resdgrdevelopment and engineering costs are expessiturred. The
Company recognizes cost reimbursements from cussofoewhom the Company designs products upon waitigamilestones related to
designing batteries and capacitors for their prtgluiche cost reimbursements charged to customerssent actual costs incurred by the
Company in the design and testing of prototypek tucustomer specifications. This cost reimbureetincludes no marlp and is recorde
as an offset to research, development and engimgeosts.

Net research, development and engineering costedgreriods from January 1, 1997 to July 10, 1@9¥ July 11, 1997 to January 2, 1¢
and the years ended January 1, 1999 and Decemp®®34 are as follows (dollars in thousands):

PREDECESSOR
JANUARY 1, 1997 JULY 11, 1997
TO TO

JULY 10, 1997 JANUARY 2,1998 1998 1 999

Gross research, development and engineering
COSES. ittt $5,980 $5,765 $15,580 $11 ,885

Less cost reimbursements..............ccccuvveees (1,580) (1,146) (3,390) (2 ,546)
Research, development and engineering costs,

NEL...oiiii $4,400 $4,619 $12,190 $9 ,339

EARNINGS (LOSS) PER SHARE ("EPS")--Basic earnings ghare is calculated by dividing net income {ldssthe average number of
shares outstanding during the period. Diluted egsper share is calculated by adjusting for comatock equivalents, which consist of
stock options. During the period from July 11, 19@7anuary 2, 1998, the year ended December 38, 18ere were 441,000 and 848,000
stock options, respectively, that have not beeluded in the computation of diluted EPS becausinteo would be antidilutive for such
periods. Diluted earnings per share for the yedednlanuary 1, 1999 includes the potentiality Widueffect of stock options. For the period
from January 1, 1997 to July 10, 1997, the Pred®casas a subchapter S corporation and therefogehaRB not been included.

COMPREHENSIVE INCOME--Comprehensive income includéshanges in stockholders' equity during a mkdrcept those resulting
from investments by owners and distribution to osgn€or all periods presented, the Company's omtyponent of comprehensive income is
its net income (loss) for those periods.

USE OF ESTIMATES--The preparation of financial staents in conformity with generally accepted actiogrprinciples requires
management to make estimates and assumptiondfiztttae reported amounts of assets and liatsliied disclosure of contingent assets
liabilities at the date of the
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WILSON GREATBATCH TECHNOLOGIES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

PERIODS FROM JANUARY 1, 1997 TO JULY 10, 1997 AND LY 11, 1997
TO JANUARY 2, 1998 AND YEARS ENDED JANUARY 1, 1999AND DECEMBER 31, 1999

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) financial statements and reported amounteweénues and
expenses during the reporting period. Actual reszduld differ from those estimates.

RECENT ACCOUNTING PRONOUNCEMENTS--The Company adapSFAS No. 131, "Disclosures About Segments drmterprise and
Related Information," in 1999. SFAS No. 131 estdl#s standards for reporting information aboutatreg and related disclosures about
products and services, geographical areas and magtomers. The adoption of SFAS No. 131 did nieictthe Company's financial positic
results of operations or cash flows, but did affeetdisclosure of segment information.

In June 1998, the Financial Accounting Standardsr@@ssued SFAS No. 133, "Accounting for Derivatimstruments and Hedging Activity
which, as amended, is required to be adopted bZtmepany in 2001. The Statement will require thenfany to recognize all derivatives on
the balance sheet at fair value. Derivatives thahat hedges of underlying transactions must pestetl to fair value through income. If the
derivative is a hedge, depending on the naturbeohedge, changes in the fair value of derivatiileither be offset against the change in
fair value of the hedged assets, liabilities anfcommitments through earnings or recognized ierotbmprehensive income until the hedged
item is recognized in earnings. The ineffectivetiporof a derivative's change in fair value will inemediately recognized in earnings.
Management has not yet determined the effect SFASLBB will have, if any, on the Company's consaild financial position, results of
operations or cash flows.

SUPPLEMENTAL CASH FLOW INFORMATION--Cash paid fonterest from January 1, 1997 to July 10, 1997, fdohg 11, 1997 to
January 2, 1998, in 1998 and 1999 was approxim&&p,000, $1,992,000, $9,150,000 and $13,7901@8pectively. Cash paid for income
taxes from January 1, 1997 to July 10, 1997, fralm 11, 1997 to January 2, 1998, in 1998 and 1989 approximately $17,000, $-0-,
$1,482,000 and $186,000, respectively.

FINANCIAL STATEMENT YEAR END--The Company's year @ifis the closest Friday to December 31. Fiscal 29891998 included 52
weeks.

3. ACQUISITION

On August 7, 1998, Wilson Greatbatch Ltd. acquakaf the issued and outstanding shares of Hitifiamerly Hittman Materials and
Medical Components, Inc., for a total purchasegxat$71.8 million. Of the total purchase price9$¥6million was paid in cash at the date of
acquisition. The remaining purchase price was ogetit upon Hittman achieving certain financial éisgn 1998 and 1999. Approximately
$2.8 million of the contingent consideration wasuirred in fiscal 1998, paid in 1999, and allocatethe purchase price. There is no
additional contingent consideration to be incurred.

The acquisition was recorded under the purchaskadetif accounting and accordingly, the resulthefdperations of Hittman have been
included in the consolidated financial statemerdmfthe date of acquisition. The purchase priceblegs allocated to assets acquired and
liabilities assumed based on the fair value atiite of acquisition. The excess of the purchase mver fair value of the net assets acquired
was approximately $67.7 million, of which $17.4 lioih was allocated to
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