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2 1/4% CONVERTIBLE SUBORDINATED DEBENTURES DUE 2013 AND
SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION THEREOF

On March 28, 2007 and April 2, 2007, we issued and sold $197,782,000
aggregate principal amount of our 2 1/4% Convertible Subordinated Debentures due
2013, which we refer to as the "debentures", in two separate private offerings
to persons believed to be "qualified institutional purchasers" under Rule 144A
promulgated under the Securities Act, or "accredited investors" under Regulation
D promulgated pursuant to the Securities Act in transactions exempt from the
registration requirements of the Securities Act. Holders of our 2 1/4%
Convertible Subordinated Debentures due 2013, issued under an indenture between
us and Manufacturers and Traders Trust Company dated May 28, 2003, which we
refer to as the "2003 debentures", exchanged $117,782,000 of the 2003 debentures
for an equivalent principal amount of the debentures and such holders and other
purchasers purchased an additional $80,000,000 aggregate principal amount of the
debentures. Selling securityholders will use this prospectus to resell the
debentures and the shares of our common stock issuable upon conversion of the
debentures. The debentures mature on June 15, 2013, unless earlier converted,
redeemed or repurchased.

Interest on the debentures is payable on June 15 and December 15 of each
year beginning on June 15, 2007. The debentures are convertible by holders into
shares of our common stock at an initial conversion price of approximately
$34.70 per share (subject to adjustment in certain events) upon the occurrence
of certain events specified in the indenture. The debentures contain provisions
known as net share settlement, which require that, upon conversion of the
debentures, we will pay holders in cash for up to the principal amount of the
converted debentures. Any amounts in excess of this cash amount will be settled
in shares of our common stock, or, at our option, in cash. At any time prior to
June 15, 2013, we may make an irrevocable physical settlement election to
provide, upon conversion of outstanding debentures, in lieu of providing cash
and shares, shares of our common stock equal to the conversion rate for each
$1,000 principal amount of debentures converted and the amount of any cash in
lieu of fractional shares. The terms of our senior credit facility restrict our
ability to pay cash on conversion of the debentures.

Beginning with the six-month interest period commencing June 15, 2012, we
will pay additional contingent interest during any six-month interest period if
the trading price of the debentures for each of the five trading days
immediately preceding the first day of the interest period equals or exceeds
120% of the principal amount of the debentures.

Beginning June 20, 2012 and prior to maturity, we may redeem any of the
debentures at a redemption price of 100% of their principal amount, plus accrued
interest. Holders of the debentures may require us to repurchase their
debentures at any time prior to their maturity following a fundamental change at
a repurchase price of 100% of their principal amount, plus accrued interest.
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The debentures are subordinated in right of payment to all of our senior
indebtedness, including our senior credit facility entered into on May 22, 2007
with the financial institutions identified therein as lenders and Manufacturers
and Traders Trust Company, as administrative agent, which we refer to as the
"new senior credit facility," and effectively subordinated to all debts and
other liabilities of our subsidiaries. As of March 30, 2007, after giving effect
to our new senior credit facility as if it had been in place on March 30, 2007,
we had no indebtedness outstanding under our new senior credit facility and the
ability to incur $235 million in additional debt under the facility. As of March
30, 2007, our subsidiaries had $51.5 million of other liabilities outstanding.
The debentures rank pari passu with the 2003 debentures.

For U.S. federal income tax purposes, the debentures are subject to U.S.
federal income tax rules applicable to contingent payment debt instruments. See
"Certain United States Federal Income Tax Considerations" beginning on page 42.

Our common stock is listed on The New York Stock Exchange under the symbol
"GB." On June 4, 2007, the last reported sale price of our common stock was
$30.40 per share.

For a more detailed description of the debentures, see "Description of
Debentures" beginning on page 19.

Investing in the debentures and our common stock issuable upon conversion
of the debentures involves risks. See "Risk Factors" on page 5.

We are filing the registration statement of which this prospectus is a part
pursuant to contractual obligations. We will not receive any of the proceeds
from the sale by the selling securityholders of the debentures or the common
stock issuable upon conversion of the debentures.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is June 7, 2007.
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You should rely only on the information contained in this document or to
which we have referred you. We have not authorized anyone to provide you with
information or make representations that are different. This document may only
be used where it is legal to sell these securities. The information in this
prospectus is accurate only as of the date of this prospectus, regardless of the
time of delivery of this prospectus or any sale of the securities.

As used in this prospectus, " Greatbatch," "company," "we," "our," "ours"
and "us" refer to Greatbatch, Inc., except where the context otherwise requires
or as otherwise indicated.

SUMMARY

This summary contains basic information about us and this offering. Because
it is a summary, it does not contain all of the information that you should
consider before investing in the debentures or the common stock issuable upon
conversion of the debentures. You should read this entire prospectus and the
documents we have incorporated by reference carefully, including the section
entitled "Risk Factors" and our financial statements and the notes thereto
incorporated by reference into this prospectus before making an investment
decision. We have a 52 or 53 week fiscal year that ends on the Friday closest to
December 31. The fiscal years ended December 29, 2006, December 30, 2005 and
December 31, 2004, included 52 weeks. For 52 week years, each quarter contains
13 weeks. For 53 week years, the first, second and third quarters each have 13
weeks and the fourth quarter has 14 weeks.

Greatbatch

We are a leading developer and manufacturer of batteries, capacitors,
feedthroughs, enclosures, and other components used in implantable medical
devices, or IMDs, through our Implantable Medical Components, or IMC, business.
We offer technologically advanced, highly reliable and long lasting products and
services for IMDs and enable our customers to introduce IMDs that are
progressively smaller, longer lasting, more efficient and more functional. We
also leverage our core competencies in technology and manufacturing through our
Electrochem Commercial Power, or ECP, business to develop and produce cells and
battery packs for commercial applications that demand high performance and
reliability, including oil and gas exploration, pipeline inspection, telematics,
oceanographic equipment, seismic, communication, military and aerospace
applications.
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We were incorporated in Delaware in 1997 in connection with a leveraged
buyout of Wilson Greatbatch Ltd., which was founded in 1970 and is now our
wholly owned subsidiary. Our principal executive offices are located at 9645
Wehrle Drive, Clarence, New York 14031, and our telephone number is (716)
759-6901. We maintain a worldwide web site at www.greatbatch.com. The reference
to our web site does not constitute incorporation by reference of the
information contained at the web site.

Recent Developments

On May 22, 2007, Greatbatch Ltd., our indirect wholly owned subsidiary,
entered into the new senior credit facility. The new senior credit facility is
guaranteed by Greatbatch, WGL Intermediate Holdings, Inc., Greatbatch Ltd.'s
direct parent, Greatbatch Ltd.'s U.S. subsidiaries and those foreign
subsidiaries of Greatbatch Ltd. as designated by Greatbatch Ltd. from time to
time or as required under the new senior credit facility. The new senior credit
facility replaces the three-year $50 million Second Amended and Restated Credit
Agreement, dated as of May 31, 2005, by and among Greatbatch Ltd., the lenders
party thereto and Manufacturers and Traders Trust Company, as administrative
agent.

The new senior credit facility provides for a new $235 million secured
revolving credit facility with a letter of credit subfacility in an aggregate
amount equal to $15 million and a swingline subfacility in an aggregate amount
equal to $15 million. The new senior credit facility has an initial maturity
date of May 22, 2012 and permits one extension by Greatbatch Ltd. to April 1,
2013, provided, that no default or event of default has occurred and is
continuing on the date of the extension and Greatbatch Ltd. has paid an
extension fee to the lenders. The new senior credit facility also contains an
increase provision that would make up to an additional $100 million available
for borrowing provided the increased portion could be fully syndicated at a
later date among existing or new lenders.

THE OFFERING

Debentures Offered $197,782,000 aggregate principal amount of 2 1/4%
Convertible Subordinated Debentures due 2013.

Maturity Date June 15, 2013
Interest 2 1/4% per annum on the principal amount, from March 28,

2007 payable semi-annually in arrears in cash on June 15 and
December 15 of each year, beginning June 15, 2007.

Contingent Beginning with the six-month interest period commencing June

Interest 15, 2012, we will pay additional contingent interest during
any six-month interest period if the trading price of the
debentures for each of the five trading days immediately
preceding the first day of the applicable six-month interest
period equals or exceeds 120% of the principal amount of
debentures. During any interest period when contingent
interest shall be payable, the contingent interest payable
per $1,000 principal amount of debentures will equal 0.25%
of the average trading price of $1,000 principal amount of
debentures during the five trading days immediately
preceding the first day of the applicable six-month interest
period.



Conversion

Payment Upon
Conversion

Edgar Filing: GREATBATCH, INC. - Form 424B3

Holders of debentures may convert the debentures into shares
of our common stock at a conversion rate of 28.8219 shares
per $1,000 principal amount of debentures (a conversion
price of approximately $34.70), subject to adjustment, prior
to the close of business on the final maturity date only
under the following circumstances:

o during any fiscal quarter commencing after June 30,
2007 if the closing sale price of our common stock
exceeds 150% of the conversion price for at least 20
trading days in the 30 consecutive trading day period
ending on the last trading day of the preceding fiscal
quarter;

o during the five business days after any five
consecutive trading day period in which the trading
price per $1,000 principal amount of debentures for
each day of that period was less than 98% of the
product of the closing sale price of our common stock
and the number of shares issuable upon conversion of
$1,000 principal amount of the debentures;

o if the debentures have been called for redemption;

o upon the occurrence of specified corporate events
described under "Description of Debentures Conversion
of Debentures- Conversion Upon Specified Corporate
Transactions";

o upon the occurrence or approval by our Board of
Directors of a fundamental change described under
"Description of Debentures - Conversion of Debentures -
Conversion Upon a Fundamental Change"; or

o at any time during the period beginning 60 days prior

to, but excluding, June 15, 2013.

If the debentures are converted upon occurrence or approval
by our Board of Directors of a fundamental change, as
described below opposite the caption "Make Whole Premium
Upon a Fundamental Change," we will also pay a make whole
premium.

Upon conversion, we will deliver to holders in respect of
each $1,000 principal amount of debentures being converted:

o cash in an amount equal to the lesser of (1) $1,000 and
(2) the conversion value of the debentures to be
converted; and,

o if the conversion value is greater than $1,000, a
number of shares of our common stock equal to the sum
of the daily share amounts for each of the 20 trading
days during the conversion reference period, subject to
our right to deliver cash in lieu of all or a portion
of such shares.

Our ability to make cash payments on conversion of the
debentures is restricted by the new senior credit facility.
See "Description of Other Indebtedness - New Senior Credit
Facility - Covenants."

In no event shall the aggregate number of shares per $1,000
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principal amount of debentures exceed 37.0219.

At any time prior to June 15, 2013, we may make an
irrevocable election to provide, upon conversion of the
outstanding debentures, in lieu of providing cash and
shares, shares of our common stock equal to the conversion
rate for each $1,000 principal amount of the debentures
converted (and cash in lieu of fractional shares).

If a holder of the debentures elects to convert its
debentures upon the occurrence of a change of control, in
certain circumstances, the conversion rate will be increased
by an additional number of shares of our common stock. The
amount of such increase, otherwise referred to as the "make
whole premium," if any, will be based on the stock price and
the effective date for such change of control. A description
of how the make whole premium will be determined and a table
showing the make whole premium that would apply at various
stock prices and change of control effective dates is set
forth on pages 24 and 25 of this prospectus. No make whole
premium will be paid if the relevant stock price is less
than $26.98 per share or greater than $90.00 per share
(subject to adjustment). Additionally, in no event shall the
aggregate number of shares per $1,000 principal amount of
debentures exceed 37.0219.

The debentures will be subordinated to all of our existing
and future senior indebtedness, including our new senior
credit facility, and are effectively subordinated to all
debt and other liabilities of our subsidiaries. As of March
30, 2007, after giving effect to our new senior credit
facility as if it had been in place on March 30, 2007, we
had no indebtedness outstanding under our new senior credit
facility and the ability to incur $235 million in additional
debt under the facility. As of March 30, 2007, our
subsidiaries had $51.5 million of other liabilities
outstanding. Neither we nor any of our subsidiaries are
prohibited from incurring debt, including senior
indebtedness, under the indenture.

None.

We may redeem any of the debentures beginning June 20, 2012
and prior to maturity, by giving holders of debentures at
least 30 days' notice. We may redeem the debentures either
in whole or in part at a redemption price equal to 100% of
their principal amount, plus accrued and unpaid interest,
including contingent interest, if any, to, but excluding,
the redemption date.

If a fundamental change (as described under "Description of
Debentures—-Redemption at Option of the Holder Upon
Fundamental Change") occurs prior to maturity, holders of
debentures may require us to purchase all or part of their
debentures at a redemption price equal to 100% of their
principal amount, plus accrued and unpaid interest,
including contingent interest, if any, to, but excluding,
the redemption date.

We will not receive any of the proceeds from the sale by the
selling securityholders of the debentures or the common
stock issuable upon conversion of the debentures.
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We have filed a registration statement, of which this
prospectus is a part, pursuant to a registration rights
agreement with the initial purchasers of the debentures. We
have also agreed to use our reasonable best efforts to have
the registration statement declared effective by June 26,
2007 and to use our reasonable best efforts to keep the
shelf registration statement effective until the earliest of
the following has occurred:

o all of the securities covered by this registration
statement have been sold;
o the expiration of the applicable holding period with

respect to the debentures and the common stock issuable
upon conversion of the debentures under Rule 144 (k)
under the Securities Act, or any successor provision;

o all securities covered by this registration statement
have been sold to the public pursuant to Rule 144 (or
any similar provision then in force, but not Rule 144A)
under the Securities Act;

and as a result of the event or circumstance described in
any of the above, the legend with respect to transfer
restrictions under the indenture is removed or removable in
accordance with the terms of the indenture or such legend,
as the case may be.

The debentures will be characterized as contingent payment
debt instruments for U.S. federal income tax purposes, and
will be subject to U.S. federal income tax rules applicable
to contingent payment debt instruments. Based on that
treatment, holders of the debentures generally will be
required to accrue interest income on the debentures in the
manner described in this prospectus, regardless of whether
the holder uses the cash or accrual method of tax
accounting. Holders of debentures will be required, in
general, to include interest in income based on the rate at
which we would issue a noncontingent, nonconvertible,
fixed-rate debt instrument with terms and conditions
otherwise similar to those of the debentures, which rate
will exceed the stated interest on the debentures.
Accordingly, holders will be required to include interest in
taxable income in excess of the stated interest on the
debentures. Furthermore, upon a sale, purchase by us at
their option, exchange, conversion or redemption of the
debentures, holders will recognize gain or loss equal to the
difference between their amount realized and their adjusted
tax basis in the debentures. The amount realized by holders
will include the fair market value of any common stock they
receive. Any gain on a sale, purchase by us at their option,
exchange, conversion or redemption of the debentures will be
treated as ordinary interest income. Holders should consult
their tax advisers as to the U.S. federal, state, local or
other tax consequences, as well as any foreign tax
consequences, of acquiring, owning and disposing of the
debentures. See "Certain United States Federal Income Tax
Considerations."
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New York Stock "GB"
Exchange Symbol

RISK FACTORS

You should carefully consider and evaluate all of the information in or
incorporated by reference in this prospectus, including the risk factors listed
below. Any of these risks could materially and adversely affect our business,
results of operations and financial condition, which in turn could materially
and adversely affect the market price of the debentures offered by this
prospectus and the trading price of our common stock into which the debentures
may be converted.

Keep these risk factors in mind when you read forward-looking statements
contained elsewhere or incorporated by reference in this prospectus.

Risks Related To Our Business

We depend heavily on a limited number of customers, and if we lose any of them
or they reduce their business with us, we would lose a substantial portion of
our revenues.

A substantial portion of our business is conducted with a limited number of
customers, including Biotronik, Boston Scientific, Medtronic, the Sorin Group
and St. Jude Medical. In 2006, Boston Scientific, Medtronic and St. Jude Medical
collectively accounted for approximately 67% of our revenues. Our supply
agreements with these customers might not be renewed. Furthermore, many of our
supply agreements do not contain minimum purchase level requirements and
therefore there is no guaranteed source of revenue that we can depend upon under
these agreements. The loss of any large customer or a reduction of business with
that customer for any reason would harm our business, financial condition and
results of operations.

If we do not respond to changes in technology, our products may become obsolete
and we may experience a loss of customers and lower revenues.

We sell our products to customers in several industries that are
characterized by rapid technological changes, frequent new product introductions
and evolving industry standards. Without the timely introduction of new products
and enhancements, our products and services will likely become technologically
obsolete over time and we may lose a significant number of our customers. In
addition, other new products introduced by our customers may require fewer of
our batteries or components. We dedicate a significant amount of resources to
the development of our products and technologies and we would be harmed if we
did not meet customer requirements and expectations. Our inability, for
technological or other reasons, to successfully develop and introduce new and
innovative products could result in a loss of customers and lower revenues.

If we are unable to successfully market our current or future products, our
business will be harmed and our revenues and operating results will be reduced.

The market for our medical products has been growing in recent years. If
the market for our products does not grow as rapidly as forecasted by industry
experts, our revenues could be less than expected. In addition, it is difficult
to predict the rate at which the market for our products will grow or at which
new and increased competition will result in market saturation. Slower growth in
the pacemaker, ICD and CRT markets in particular would negatively impact our
revenues. In addition, we face the risk that our products will lose widespread
market acceptance. Our customers may not continue to utilize the products we
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offer and a market may not develop for our future products. We may at times
determine that it is not technically or economically feasible for us to continue
to manufacture certain products and we may not be successful in developing or
marketing them. Additionally, new technologies that we develop may not be
rapidly accepted because of industry-specific factors, including the need for
regulatory clearance, entrenched patterns of clinical practice and uncertainty
over third party reimbursement. If this occurs, our business will be harmed and
our revenues and operating results will be negatively affected.

We are subject to pricing pressures from customers, which could harm operating
results.

We have given price reductions to some of our large customers in recent
years and we expect customer pressure for pricing reductions will continue.
Price concessions or reductions may cause our operating results to suffer. In
addition, any delay or failure by a large customer to make payments due to us
would harm our operating results and financial condition.

We rely on third party suppliers for raw materials, key products and
subcomponents and if we are unable to obtain these materials, products and
subcomponents on a timely basis or on terms acceptable to us, our ability to
manufacture products will suffer.

Our business depends on a continuous supply of raw materials. The principal
raw materials used in our business include lithium, iodine, tantalum, platinum,
ruthenium, gallium trichloride, tantalum pellets, vanadium pentoxide, iridium,
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and titanium. Raw materials needed for our business are susceptible to
fluctuations due to transportation, government regulations, price controls,
economic climate or other unforeseen circumstances. Increasing global demand for
some of the raw materials we need for our business, including platinum, iridium,
gallium trichloride, tantalum, and titanium has caused the prices of these
materials to increase significantly. In addition, there are a limited number of
worldwide suppliers of several raw materials needed to manufacture our products,
including lithium, gallium trichloride, carbon monofluoride, and tantalum. We
may not be able to continue to procure raw materials critical to our business or
to procure them at acceptable price levels.

We rely on third party manufacturers to supply many of our raw materials.
Manufacturing problems may occur with these and other outside sources, as a
supplier may fail to develop and supply products and subcomponents to us on a
timely basis, or may supply us with products and subcomponents that do not meet
our quality, quantity and cost requirements. If any of these problems occur, we
may be unable to obtain substitute sources for these products and subcomponents
on a timely basis or on terms acceptable to us, which could harm our ability to
manufacture our own products and components profitably or on time. In addition,
to the extent the processes that our suppliers use to manufacture products and
subcomponents are proprietary, we may be unable to obtain comparable
subcomponents from alternative suppliers.

We may never realize the full value of our intangible assets, which represent a
significant portion of our total assets.

At March 30, 2007, we had $210.4 million of net intangible assets,
representing 33% of our total assets. These intangible assets consist primarily
of goodwill, trademarks, tradenames and patented technology arising from our
acquisitions. Goodwill and other intangible assets with indefinite lives are not
amortized but are tested annually or upon the occurrence of certain events that
indicate that the assets may be impaired. We may not receive the recorded value
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for our intangible assets if we sell or liquidate our business or assets. In
addition, the material concentration of intangible assets increases the risk of
a large charge to earnings in the event that the recoverability of these
intangible assets is impaired, and in the event of such a charge to earnings,
the market price of our common stock could be adversely affected. In addition,
intangible assets with definite lives, which represent $27.1 million of our net
intangible assets at March 30, 2007, will continue to be amortized. We incurred
total amortization expenses relating to these intangible assets of $0.9 million
in the first quarter of 2007. These expenses will reduce our future earnings or
increase our future losses.

Quality problems with our products could harm our reputation for producing high
quality products, erode our competitive advantage and result in claims against
us.

Our products are held to high quality and performance standards. In the
event that our products fail to meet these standards, our reputation for
producing high quality products could be harmed, which would damage our
competitive advantage and could result in lower revenues. Product quality or
performance issues may also result in product liability or other legal claims
against us, which could harm our operating results or financial condition.

Quality problems with our products could result in warranty claims and
additional costs.

We allow customers to return defective or damaged products for credit,
replacement, or exchange. We generally warrant that our products will meet
customer specifications and will be free from defects in materials and
workmanship. Additionally, we carry a safety stock of inventory for our
customers which may be impacted by warranty claims. We accrue for our exposure
to warranty claims based upon recent historical experience and other specific
information as it becomes available. However, such reserves may not be adequate
to cover future warranty claims and additional warranty costs and/or inventory
write-offs may be incurred which could harm our operating results or financial
condition.

If we become subject to product liability claims, our operating results and
financial condition could suffer.

The manufacturing and sale of our products expose us to potential product
liability claims and product recalls, including those that may arise from
failure to meet product specifications, misuse or malfunction of, or design
flaws in, our products, or use of our products with components or systems not
manufactured or sold by us. Many of our products are components and function in
interaction with our customers' medical devices. For example, our batteries are
produced to meet various electrical performance, longevity and other
specifications, but the actual performance of those products is dependent on how
they are in fact utilized as part of the customers' devices over the lifetime of
the products. Product performance and device interaction from time to time have
been, and may in the future be, different than expected for a number of reasons.
Consequently, it is possible that customers may experience problems with their
medical devices that could require device recall or other corrective action,
where our batteries met the specification at delivery, and for reasons that are
not related primarily or at all to any failure by our product to perform in
accordance with specifications. It is possible that our customers (or end-users)
may in the future assert that our products caused or contributed to device
failure where our product was not the primary cause of the device performance
issue. Even if these assertions do not lead to product liability or contract
claims, they could harm our reputation and our customer relationships.

10
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Provisions contained in our agreements with key customers attempting to
limit our damages, including provisions to limit damages to liability for gross
negligence, may not be enforceable in all instances or may otherwise fail to
protect us from liability for damages. Product liability claims or product
recalls, regardless of their ultimate outcome, could require us to spend
significant time and money in litigation or require us to pay significant
damages. The occurrence of product liability claims or product recalls could
adversely affect our operating results and financial condition.

We carry product liability insurance coverage that is limited in scope and
amount. We may not be able to maintain this insurance or to do so at a
reasonable cost or on reasonable terms. This insurance may not be adequate to
protect us against a product liability claim that arises in the future.

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 past and are likely to
fluctuate significantly from quarter to quarter due to a variety of factors,
including but not limited to the following:

o the fixed nature of a substantial percentage of our costs, which
results in our operations being particularly sensitive to
fluctuations in revenue;

o changes in the relative portion of our revenue represented by our
various products and customers, which could result in reductions
in our profits if the relative portion of our revenue represented
by lower margin products increases;

o timing of orders placed by our principal customers who account
for a significant portion of our revenues; and
o increased costs of raw materials or supplies.

If we are unable to protect our intellectual property and proprietary rights,
our business could be adversely affected.

We rely on a combination of patents, licenses, trade secrets and know-how
to establish and protect our proprietary rights to our technologies and
products. As of December 29, 2006, we held 329 active U.S. patents. However, the
steps we have taken or will take to protect our proprietary rights may not be
adequate to deter misappropriation of our intellectual property. In addition to
seeking formal patent protection whenever possible, we attempt to protect our
proprietary rights and trade secrets by entering into confidentiality and
non-compete agreements with employees, consultants and third parties with which
we do business. However, these agreements can be breached and, if they are,
there may not be an adequate remedy available to us and we may be unable to
prevent the unauthorized disclosure or use of our technical knowledge, practices
or procedures. If our trade secrets become known, we may lose our competitive
advantages.

If third parties infringe or misappropriate our patents or other
proprietary rights, our business could be seriously harmed. We may be required
to spend significant resources to monitor our intellectual property rights, we
may not be able to detect infringement of these rights and may lose our
competitive advantages associated with our intellectual property rights before
we do so. In addition, competitors may design around our technology or develop
competing technologies that do not infringe on our proprietary rights.

We may be subject to intellectual property claims, which could be costly and
time consuming and could divert our management and key personnel from our

business operations.

In producing our batteries and other components for IMDs, third parties may

11
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claim that we are infringing on their intellectual property rights, and we may
be found to have infringed those intellectual property rights. We may be unaware
of intellectual property rights of others that may be used in our technology and
products. In addition, third parties may claim that our patents have been
improperly granted and may seek to invalidate our existing or future patents. If
any claim for invalidation prevailed, the result could be greatly expanded
opportunities for third parties to manufacture and sell products that compete
with our products and our revenues from any related license agreements would
decrease accordingly. We also typically do not receive significant
indemnification from parties which license technology to us against third party
claims of intellectual property infringement. Any litigation or other challenges
regarding our patents or other intellectual property could be costly and time
consuming and could divert our management and key personnel from our business
operations. The complexity of the technology involved in producing our power
sources and other components for IMDs, and the uncertainty of intellectual
property litigation increases these risks. Claims of intellectual property
infringement might also require us to enter into costly royalty or license
agreements. However, we may not be able to obtain royalty or license agreements
on terms acceptable to us, or at all. We also may be subject to significant
damages or injunctions against development and sale of our products.
Infringement claims, even if not substantiated, could result in significant
legal and other costs and may be a distraction to management.

7

We are dependent upon our senior management team and key personnel and the loss
of any of them could significantly harm us.

Our future performance depends to a significant degree upon the continued
contributions of our senior management team and key technical personnel. Our
products are highly technical in nature. In general, only highly qualified and
trained scientists have the necessary skills to develop our products. The loss
or unavailability to us of any member of our senior management team or a key
technical employee could significantly harm us. We face intense competition for
these professionals from our competitors, customers and companies operating in
our industry. To the extent that the services of members of our senior
management team and key technical personnel would be unavailable to us for any
reason, we would be required to hire other personnel to manage and operate our
company and to develop our products and technology. We may not be able to locate
or employ such qualified personnel on acceptable terms.

We may not be able to attract, train and retain a sufficient number of qualified
employees to maintain and grow our business.

Our success will depend in large part upon our ability to attract, train,
retain and motivate highly-skilled employees and management. There is currently
aggressive competition for employees who have experience in technology and
engineering. We compete intensely with other companies to recruit and hire from
this limited pool. The industries in which we compete for employees are
characterized by high levels of employee attrition. Although we believe we offer
competitive salaries and benefits, we may have to increase spending in order to
attract, train and retain personnel.

We may make acquisitions that could subject us to a number of operational risks
and we may not be successful in integrating companies we acquire into our
existing operations.

We have made and expect to make in the future acquisitions that complement
our core competencies in technology and manufacturing to enable us to
manufacture and sell additional products to our existing customers and to expand
our business into related markets. Implementation of our acquisition strategy
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entails a number of risks, including:

o inaccurate assessments of potential liabilities associated with
the acquired businesses;

o the existence of unknown and/or undisclosed liabilities
associated with the acquired businesses;

o diversion of our management's attention from our core businesses;

o potential loss of key employees or customers of the acquired
businesses;

o difficulties in integrating the operations and products of an

acquired business or in realizing projected revenue growth,
efficiencies and cost savings; and

o increases in our indebtedness and a limitation in our ability to
access additional capital when needed.

If we are not successful in making acquisitions to expand and develop our
business, our operating results may suffer.

A component of our strategy is to make acquisitions that complement our
core competencies in technology and manufacturing to enable us to manufacture
and sell additional products to our existing customers and to expand our
business into related markets. Our continued growth will depend on our ability
to identify and acquire companies that complement or enhance our business on
acceptable terms. We may not be able to identify or complete future
acquisitions. Some of the risks that we may encounter include expenses
associated with, and difficulties in identifying, potential targets, the costs
associated with unsuccessful acquisitions and higher prices for acquired
companies because of competition for attractive acquisition targets. Our failure
to acquire additional companies could cause our operating results to suffer.

We may face competition from our principal medical customers that could harm our
business and we may be unable to compete successfully against new entrants and
established companies with greater resources.

Competition in connection with the manufacturing of our products may
intensify in the future. One or more of our customers may undertake additional
vertical integration initiatives and begin to manufacture some or all of their
components that we currently supply them which could cause our operating results
to suffer.

The market for commercial power sources is competitive, fragmented and
subject to rapid technological change. Many other commercial power source
suppliers are larger and have greater financial, operational, personnel, sales,
technical and marketing resources than our company. These and other companies
may develop products that are superior to ours, which could result in lower
revenues and operating results.

Accidents at one of our facilities could delay production and adversely affect
our operations.

Our business involves complex manufacturing processes and hazardous
materials that can be dangerous to our employees. Although we employ safety
procedures in the design and operation of our facilities, there is a risk that
an accident or death could occur in one of our facilities. Any accident, such as
a chemical spill, could result in significant manufacturing delays or claims for
damages resulting from injuries, which would harm our operations and financial
condition. The potential liability resulting from any such accident or death, to
the extent not covered by insurance, could cause our business to suffer. Any
disruption of operations at any of our facilities could harm our business.

13
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We intend to expand into new markets and our proposed expansion plans may not be
successful, which could harm our operating results.

We intend to expand into new markets through the development of new product
applications based on our existing component technologies. These efforts have
required, and will continue to require us to make substantial investments,
including significant research, development and engineering expenditures and
capital expenditures for new, expanded or improved manufacturing facilities. We
may not be able to successfully manage expansion into new markets and products
and these efforts may harm our operating results. Specific risks in connection
with expanding into new markets include the inability to transfer our quality
standards into new products, the failure of customers in new markets to accept
our products, and competition.

Our failure to obtain licenses from third parties for new technologies or the
loss of these licenses could impair our ability to design and manufacture new
products and reduce our revenues.

We occasionally license technologies from third parties rather than
depending exclusively on our own proprietary technology and developments. For
example, we license a capacitor patent from another company. Our ability to
license new technologies from third parties is and will continue to be critical
to our ability to offer new and improved products. We may not be able to
continue to identify new technologies developed by others and even if we are
able to identify new technologies, we may not be able to negotiate licenses on
favorable terms, or at all. Additionally, we could lose rights granted under
licenses for reasons beyond our control. For example, the licensor could lose
patent protection for a number of reasons, including invalidity of the licensed
patent.

Our international operations and sales are subject to a variety of risks and
costs that could adversely affect our profitability and operating results.

Our sales to countries outside the U.S., which accounted for 49% of net
sales for fiscal year 2006, and our Tijuana, Mexico operations are subject to
certain foreign country risks. Our international operations are, and will
continue to be, subject to a number of risks and potential costs, including:

o changes in foreign medical reimbursement programs and policies;

o changes in foreign regulatory requirements;

o local product preferences and product requirements;

o longer-term receivables than are typical in the U.S.;

o less protection of intellectual property in some countries
outside of the U.S.;

o trade protection measures and import and export licensing
requirements;

o work force instability;

o political and economic instability; and

o complex tax and cash management issues.

Our sales to countries outside of the U.S. are primarily to customers whose
corporate offices are located and headquartered in the U.S. All supply contracts
to customers outside the U.S. are denominated in U.S. dollars. We incur certain
expenses related to our Tijuana operations that are denominated in a foreign
currency. Historically, foreign currency fluctuations have not had a material
effect on our consolidated financial statements. However, fluctuations in
foreign currency exchange rates could have a significant negative impact on our
profitability and operating results if the volume of transactions denominated in
foreign currencies increases.

14
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Risks Related To Our Industries

The health care industry is subject to various political, economic and
regulatory changes that could force us to modify how we develop and price our
products.

The healthcare industry is highly regulated and is influenced by changing
political, economic and regulatory factors. Several of our product lines are
subject to international, federal, state and local health and safety, packaging
and product content regulations. In addition, IMDs produced by our medical
customers are subject to regulation by the U.S. Food and Drug Administration and
similar governmental agencies. These regulations govern a wide variety of
product activities from design and development to labeling, manufacturing,
promotion, sales and distribution. Compliance with these regulations may be time
consuming, burdensome and expensive and could negatively affect our customers'
abilities to sell their products, which in turn would adversely affect our
ability to sell our products. This may result in higher than anticipated costs
or lower than anticipated revenues.

These regulations are also complex, change frequently and have tended to
become more stringent over time. Federal and state legislatures have
periodically considered programs to reform or amend the U.S. healthcare system
at both the federal and state levels. In addition, these regulations may contain
proposals to increase governmental involvement in healthcare, lower
reimbursement rates or otherwise change the environment in which healthcare
industry participants operate. We may be required to incur significant expenses
to comply with these regulations or remedy past violations of these regulations.
Any failure by our company to comply with applicable government regulations
could also result in cessation of portions or all of our operations, impositions
of fines and restrictions on our ability to carry on or expand our operations.
In addition, because many of our products are sold into regulated industries, we
must comply with additional regulations in marketing our products.

Our business is subject to environmental regulations that could be costly for
our company to comply with.

Federal, state and local regulations impose various environmental controls
on the manufacturing, transportation, storage, use and disposal of batteries and
hazardous chemicals and other materials used in, and hazardous waste produced
by, the manufacturing of power sources and components. Conditions relating to
our historical operations may require expenditures for clean-up in the future
and changes in environmental laws and regulations may impose costly compliance
requirements on us or otherwise subject us to future liabilities. Additional or
modified regulations relating to the manufacture, transportation, storage, use
and disposal of materials used to manufacture our batteries and components or
restricting disposal of batteries may be imposed. In addition, we cannot predict
the effect that additional or modified regulations may have on us or our
customers.

Consolidation in the healthcare industry could result in greater competition and
reduce our IMC revenues and harm our business.

Many healthcare industry companies are consolidating to create new
companies with greater market power. As the healthcare industry consolidates,
competition to provide products and services to industry participants will
become more intense. These industry participants may try to use their market
power to negotiate price concessions or reductions for our products. If we are
forced to reduce our prices because of consolidation in the healthcare industry,
our revenues would decrease and our operating results would suffer.

15
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Our IMC business is indirectly subject to healthcare industry cost containment
measures that could result in reduced sales of our products.

Our healthcare customers rely on third party payors, such as government
programs and private health insurance plans, to reimburse some or all of the
cost of the procedures in which our products are used. The continuing efforts of
government, insurance companies and other payors of healthcare costs to contain
or reduce those costs could lead to patients being unable to obtain approval for
payment from these third party payors. If that occurred, sales of IMDs may
decline significantly, and our customers may reduce or eliminate purchases of
our products. The cost containment measures that healthcare providers are
instituting, both in the United States and internationally, could reduce our
revenues and harm our operating results.

Our ECP revenues are dependent on conditions in the oil and natural gas
industry, which historically have been volatile.

Sales of our commercial products depend to a great extent upon the
condition of the oil and gas industry and, specifically, the exploration and
production expenditures of oil and gas companies, which comprise approximately
10% of ECP sales. In the past, o0il and natural gas prices have been volatile and
the o0il and gas exploration and production industry has been cyclical, and it is
likely that oil and natural gas prices will continue to fluctuate in the future.
The current and anticipated prices of o0il and natural gas influence the o0il and
gas exploration and production business and are affected by a variety of
political and economic factors beyond our control, including worldwide demand
for oil and natural gas, worldwide and domestic supplies of oil and natural gas,
the ability of the Organization of Petroleum Exporting Countries, or OPEC, to
set and maintain production levels and pricing, the level of production of
non-OPEC countries, the price and availability of alternative fuels, political
stability in oil producing regions and the policies of the various governments
regarding exploration and development of their oil and natural gas reserves. An
adverse change in the o0il and gas exploration and production industry or a
reduction in the exploration and production expenditures of oil and gas
companies could cause our revenues from commercial products to suffer.

10

Risks Related to the Debentures and the Common Stock
We are dependent on cash from our subsidiaries to service the debentures.

The debentures are obligations of Greatbatch, which is a holding company.
Because we derive substantially all of our revenues and earnings before
interest, taxes, depreciation and amortization, or EBITDA, from our operating
subsidiaries and do not have significant operations of our own, we are dependent
upon our subsidiaries to provide us with cash, in the form of dividends or
intercompany credits, loans or otherwise, to meet our obligations, including our
obligations under the debentures. Our subsidiaries will have no obligation to
pay any amounts due on the debentures or to make any funds available to us for
payment of the debentures, whether by dividends, loans, distributions or other
payments. As of March 30, 2007, our subsidiaries held 100% of our total assets,
which percentage gives effect to intercompany eliminations and excludes
investment in subsidiaries.

Our indebtedness must be serviced from our cash flow which could adversely
affect our business and our ability to make full payment on the debentures.

Our aggregate level of indebtedness increased in connection with the

private offering of our debentures. As of March 30, 2007, after giving effect to
the issuance and sale of the debentures and our new senior credit facility as if

16
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it had been in place on March 30, 2007, we would have had $250 million of
outstanding indebtedness, consisting of the debentures and the 2003 debentures,
and would have had the ability to incur $235 million in additional debt under
the new senior credit facility. For the first quarter of 2007, our pro forma
interest expense on our pro forma outstanding indebtedness, which gives effect
to the issuance and sale of the debentures as if each had occurred at the
beginning of the first quarter of 2007, would have been $2.1 million, assuming
the indebtedness was outstanding for the entire quarter.

Our aggregate level of indebtedness poses risks to our business and could
have important consequences to investors, including the risks that:

o we could use a substantial portion of our consolidated cash flow
from operations to pay principal and interest on our debt,
thereby reducing the funds available for working capital, capital
expenditures and other general corporate purposes, including
executing our business strategy of diversifying our product
offerings in the implantable medical device market;

o insufficient cash flow from operations may force us to sell
assets, or seek additional capital, which we may be unable to do
at all or on terms favorable to us;

o our level of indebtedness may make us more vulnerable to economic
or industry downturns; and
o our debt service obligations increase our wvulnerabilities to

competitive pressures, because many of our competitors are less
leveraged than we are.

Because the debentures are subordinated to our senior debt and effectively
subordinated to the debt and other liabilities of our subsidiaries, you may not
receive full payment on your debentures.

The debentures will be subordinated unsecured obligations of Greatbatch and
will be junior to all of our existing and future indebtedness, other than any
future indebtedness that expressly provides that it ranks equal with, or is
subordinated in right of payment to, the debentures. In addition, the debentures
rank pari passu with the 2003 debentures. As a result, upon any distribution to
our creditors in a bankruptcy, liquidation, reorganization or similar
proceeding, the holders of our senior debt will be entitled to be paid in full
before any payment will be made on the debentures. Holders of the debentures may
receive less ratably than holders of trade payables and holders of our other
indebtedness in any such proceeding. In any of these cases, holders of the
debentures may not be paid in full.

As of March 30, 2007, after giving effect to the issuance and sale of the
debentures and our new senior credit facility as if it had been in place on
March 30, 2007, there would have been no senior debt outstanding, $235 million
would have been available for borrowing under our new senior credit facility,
and $52,218,000 aggregate principal amount of the 2003 debentures were
outstanding. Holders of the 2003 debentures may require us to repurchase their
2003 debentures on June 15, 2010, at a repurchase price equal to 100% of their
principal amount plus accrued and unpaid interest, including contingent
interest, if any. The indenture governing the debentures does not restrict the
amount of indebtedness, including senior debt, that we may borrow in the future.

11

In addition, the debentures are effectively subordinated in right of
payment to all debt and other liabilities, including trade payables and other
accrued liabilities, of our subsidiaries. As of March 30, 2007, our subsidiaries
had total liabilities of approximately $51.5 million, excluding intercompany
liabilities.

17
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We are prohibited from, and may not have the financial resources to, repurchase
the debentures upon a fundamental change, which would cause defaults under the
new senior credit facility and other indebtedness we may incur in the future.

The holders of the debentures may require us to repurchase all or portion
of their debentures upon a fundamental change as defined in the indenture for
the debentures. If a fundamental change were to occur, we may not have enough
funds to pay the repurchase price for all tendered debentures. We are prohibited
under our new senior credit facility, and may be prohibited under indebtedness
we may incur in the future, from purchasing any debentures prior to their stated
maturity. In such circumstances, we will be required to repay all of the
outstanding principal of, and pay any accrued and unpaid interest on,
indebtedness under the new senior credit facility and any such other future
indebtedness or to obtain the requisite consent from the lenders under the new
senior credit facility and the holders of any such other future indebtedness to
permit the repurchase of the debentures. If we are unable to repay all of such
indebtedness or are unable to obtain the necessary consents, we will be unable
to offer to repurchase the debentures, which would constitute an event of
default under the indenture for the debentures, which itself would also
constitute a default under the new senior credit facility and could constitute a
default under the terms of any future indebtedness that we may incur. In
addition, the events that constitute a fundamental change under the indenture
for the debentures may also be events of default under the new senior credit
facility or other indebtedness we may incur in the future. Our obligation to
offer to repurchase the debentures upon a fundamental change would not
necessarily afford holders of debentures protection in the event of a highly
leveraged transaction, reorganization, merger or similar transaction because
those transactions could be structured in a manner whereby they would not be
considered a "fundamental change" for purposes of the indenture for the
debentures.

No public market exists for the debentures, and the resale of the debentures is
subject to significant restrictions as well as uncertainties regarding the
existence of any trading market for the debentures.

Neither the debentures nor the shares of common stock issuable upon
conversion of the debentures have been registered under the Securities Act or
any state securities laws. As a result, until this registration statement is
declared effective by the SEC, they may only be offered or sold if an applicable
exemption from the registration requirements of the Securities Act and
applicable state laws applies to the circumstances of the sale.

The debentures are a new issue of securities for which there is currently
no public market. We do not intend to list the debentures on any national
securities exchange or automated quotation system. We cannot assure you that an
active or sustained trading market for the debentures will develop or that the
holders will be able to sell their debentures.

Moreover, even if the holders are able to sell their debentures, we cannot
assure you as to the price at which any sales will be made. Future trading
prices of the debentures will depend on many factors, including, among other
things, prevailing interest rates, our operating results, the price of our
common stock and the market for similar securities. Historically, the market for
convertible debt has been subject to disruptions that have caused volatility in
prices. It is possible that the market for the debentures will be subject to
disruptions which may have a negative effect on the holders of the debentures,
regardless of our prospects or financial performance.

Under the registration rights agreement applicable to the debentures, which
has been filed with the registration statement of which this prospectus is a
part, we are using our reasonable best efforts to have this shelf-registration
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statement declared effective to register the debentures and the common stock
issuable upon the conversion of the debentures. However, we cannot assure you
that we will be successful in having this registration statement declared
effective.

The possible volatility of our common stock price could adversely affect the
ability of holders to resell the debentures or common stock issuable upon
conversion of the debentures.

Market prices of the securities of technology companies have been volatile
in the recent past. This market volatility, as well as general economic, market
or political conditions, could reduce the market price of our common stock in
spite of our operating performance. In addition, our operating results or
prospects could be below the expectations of public market analysts and
investors, and in response, the market price of our common stock could decrease
significantly. For example, our stock price declined from a closing price of
$44.69 per share on January 13, 2004 to a closing price of $14.57 on August 13,
2004. Investors may be unable to resell their shares of our common stock
received upon conversion of the debentures at or above the conversion price. In
the past, companies that have experienced volatility in the market price of
their common stock have been the object of securities class action litigation.
If we were to become the object of securities class action litigation, we may
face substantial costs and our management's attention and resources may be
diverted, which could harm our business.

The conditional conversion features of the debentures could result in holders of
debentures receiving less than the value of the common stock into which a
debenture is convertible.

12

The debentures are convertible into common stock only if specified
conditions are met. If the specific conditions for conversion are not met,
holders may not be able to receive the value of the common stock into which the
debentures would otherwise be convertible.

Conversion of the debentures will dilute the ownership interest of existing
stockholders, including holders who had previously converted their debentures.

The conversion of some or all of the debentures will dilute the ownership
interests of existing stockholders. Any sales in the public market of the common
stock issuable upon such conversion could adversely affect prevailing market
prices of our common stock. In addition, the existence of the debentures may
encourage short selling by market participants because the conversion of the
debentures could depress the price of our common stock.

Upon conversion of the debentures, we will pay a settlement amount consisting of
cash and, at our option, cash or shares of our common stock or a combination of
cash and shares of our common stock, if any, based upon a specified conversion
reference period and you may receive less proceeds than expected.

Generally, we will satisfy our conversion obligation to holders by paying
cash equal to the principal amount of a debenture and by delivering, at our
option, cash or shares of our common stock or a combination of cash and shares
of our common stock based on a daily conversion value calculated on a
proportionate basis for each day of the 20 trading-day conversion reference
period. Accordingly, upon conversion of a debenture, holders might not receive
any shares of our common stock, or they might receive fewer shares of common
stock relative to the conversion value of the debenture as of the conversion
date. In addition, because of the 20 trading-day conversion reference period,
settlement will be delayed until at least the 23rd trading day following the
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related conversion date. See "Description of Debentures-Payment Upon
Conversion." Upon conversion of the debentures, you may receive less proceeds
than expected because the value of our common stock may decline (or not
appreciate as much as you may expect) between the conversion date and the day
the settlement amount of your debentures is determined.

There can be no assurance that we will have sufficient funds to satisfy our
conversion obligation. Further, the terms of existing and future financing or
other agreements relating to indebtedness, including senior debt may prohibit us
from satisfying our conversion obligation. The terms of our senior credit
facility restrict our ability to pay cash on conversion of the debentures. Our
failure to convert the debentures into cash or a combination of cash and shares
of our common stock upon exercise of a holder's conversion right in accordance
with the provisions of the indenture would constitute a default under the
indenture. In addition, a default under the indenture could lead to a default
under existing and future agreements governing our indebtedness. If, due to a
default, the repayment of related indebtedness were to be accelerated after any
applicable notice or grace periods, we may not have sufficient funds to repay
such indebtedness and the debentures.

The adjustment to the conversion rate for debentures converted in connection
with a specified corporate transaction may not adequately compensate you for any
lost value of your debentures as a result of such transaction.

In the event that a specified corporate transaction that constitutes a
designated event occurs or is anticipated to occur or an event occurs or is
anticipated to occur that would have been a fundamental change but is deemed not
to be a fundamental change because at least 95% of the consideration (excluding
cash payments for fractional shares) in the transaction or transactions
constituting a fundamental change consists of shares of common stock that are,
or upon issuance will be, traded on a U.S. national securities exchange or
approved for trading on an established automated over-the-counter trading market
in the U.S., under certain circumstances, we will increase the conversion rate
by a number of additional shares of our common stock for debentures converted in
connection with such fundamental change. The increase in the conversion rate
will be determined based on the date on which the specified corporate
transaction becomes effective and the price paid per share of our common stock
in such transaction, as described below under "Description of Debentures—-Make
Whole Premium." The adjustment to th