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Item 1.01 Entry into a Material Definitive Agreement

Valley Forge Scientific Corp. entered into the definitive agreement
described below.

Agreement With Codman & Shurtleff, Inc.

On October 15, 2004, we entered into a new agreement with Codman &
Shurtleff, Inc. ("Codman"), our principal customer, that will restore stability
to this critical and long standing distribution alliance and defines our
business relationship through December 31, 2005. Under the agreement, Codman
will continue to have distribution rights to our existing products in the fields
of neurocranial and neurospinal surgery and is given certain rights to market
our new multifunctional electrosurgical generator and disposable instrumentation
in the fields of neurocranial and neurospinal surgery. Under the agreement,
Codman continues to be the exclusive worldwide distributor of our existing
products in the fields of neurocranial and neurospinal surgery through March 31,
2005, and the nonexclusive distributor in those fields until December 31, 2005.
For the period from October 1, 2004 to March 31, 2005, Codman will be required
to make minimum purchases of $1 million per calendar quarter.
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