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(636) 532-0042

 Approximate date of commencement of proposed sale to the public: As soon as practicable after the
effectiveness of this registration statement and the satisfaction of all other conditions under the merger agreement
described herein.
     If the securities being registered on this form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.    o
     If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.    o                            
     If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.    o                            
 The registrant hereby amends this registration statement on such date or dates as may be necessary to delay

its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant
to said Section 8(a), may determine.
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                     , 2005
SUBJECT TO COMPLETION, DATED                          , 2005

PROXY STATEMENT/PROSPECTUS OF
VALLEY FORGE SCIENTIFIC CORP.

PROXY STATEMENT OF
SYNERGETICS, INC.

Dear Shareholders:
      We are pleased to report that the boards of directors of Valley Forge Scientific Corp. (�Valley Forge�) and
Synergetics, Inc. (�Synergetics�) have approved a merger agreement which provides for the merger of a Valley Forge
subsidiary into Synergetics. As a result of the proposed merger, Synergetics will become a wholly-owned subsidiary
of Valley Forge. If we complete the proposed merger, the shareholders of Synergetics will become shareholders of
Valley Forge and will receive shares of Valley Forge common stock in exchange for their existing Synergetics� shares
as provided for in the merger agreement. References to the merger agreement contained in this joint proxy statement/
prospectus shall be deemed to include the amendments thereto. More information about Valley Forge, Synergetics and
the merger is contained in this joint proxy statement/prospectus. We encourage you to read carefully this joint
proxy statement/prospectus, including the section entitled �RISK FACTORS� beginning on page 25, before
voting on any matters to be submitted at the shareholders� meetings.
      Valley Forge�s common stock is listed on the Boston Stock Exchange under the trading symbol �VLF� and is traded
on the Nasdaq SmallCap Market under the trading symbol �VLFG.� On [                    ], 2005, the last sale price of
shares of Valley Forge�s common stock on Nasdaq SmallCap Market was $[          ] per share.
      In connection with the merger, Valley Forge is submitting a number of proposals to its shareholders to consider
and vote upon, including a proposal to approve the issuance of 15,973,912 shares of Valley Forge common stock to
Synergetics shareholders as contemplated by the merger agreement and a proposal to amend and restate the articles of
incorporation of Valley Forge as described below. Following the merger, Synergetics shareholders will own
approximately 66% of the outstanding Valley Forge shares on a fully diluted basis. In addition, Valley Forge is calling
and holding its 2005 annual meeting of shareholders. In connection with the annual meeting, Valley Forge is
submitting a number of additional proposals to its shareholders to consider and vote upon that are typically presented
at annual meetings of shareholders, including the election of directors and amendments to, and approval of, Valley
Forge�s stock option and directors� plans. Valley Forge is also submitting a proposal to its shareholders to consider and
vote upon the reincorporation of Valley Forge as a Delaware corporation. Throughout this joint proxy statement/
prospectus, we refer to this merger as the reincorporation merger. The approval of this proposal is a condition to the
closing of the merger. Valley Forge is also submitting a proposal to grant discretionary authority to the Valley Forge
board of directors to effect a reverse stock split of all shares of Valley Forge common stock at a ratio of not more than
1-for-2. The approval of the reverse stock split proposal is also a condition to the closing of the merger. Finally,
Valley Forge is submitting a proposal to grant discretionary authority to the Valley Forge board of directors to adjourn
or postpone the annual meeting to a later date, if necessary, to solicit additional proxies if there are not sufficient votes
in favor of the proposals submitted herein. The foregoing proposals are more fully described below and in this joint
proxy statement/ prospectus.
      After careful consideration, based upon the recommendation of its committee of independent directors, the Valley
Forge board of directors approved and adopted the merger agreement, the merger and the other related matters
contemplated in connection with the merger, including the issuance of 15,973,912 shares of Valley Forge common
stock to Synergetics shareholders. The Valley Forge board of directors
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determined that the merger is in the best interests of Valley Forge shareholders and recommends that you vote
�FOR� the proposal to approve the issuance of 15,973,912 shares of Valley Forge common stock to Synergetics
shareholders as contemplated by the merger agreement.
      After careful consideration, the Synergetics board of directors approved and adopted the merger agreement, the
merger and the other related matters contemplated in connection with the merger. The Synergetics board of
directors determined that the merger is in the best interests of Synergetics shareholders and recommends that
you vote �FOR� the merger, the merger agreement and the other related matters.
      Valley Forge and Synergetics cannot complete the merger unless the shareholders of Valley Forge approve the
issuance of 15,973,912 shares of Valley Forge common stock to Synergetics shareholders and a proposal to amend
and restate the articles of incorporation of Valley Forge to (1) increase the number of authorized shares of Valley
Forge common stock from 20,000,000 shares to 50,000,000 shares, (2) increase the number of directors on the Valley
Forge board of directors to seven and (3) divide the Valley Forge board of directors into three classes, as nearly equal
in size as practicable, with three-year staggered terms, and the shareholders of Synergetics approve and adopt the
merger agreement and the merger contemplated by the merger agreement. The obligations of Valley Forge and
Synergetics to complete the merger are also subject to the satisfaction or waiver of several other conditions to the
merger.
      In addition to the foregoing proposals, Valley Forge is submitting six additional proposals to its shareholders to
consider and vote upon at the annual meeting. First, Valley Forge is proposing to reincorporate under the laws of the
State of Delaware through a merger with a wholly-owned subsidiary established solely for such purpose. Valley Forge
cannot complete the reincorporation merger without the approval of its shareholders, as more fully described in this
joint proxy statement/prospectus. Under the merger agreement, the completion of the reincorporation merger is
required in order to complete the merger. If we complete the merger and the reincorporation merger, Valley Forge will
be a Delaware corporation. If we complete the merger, but not the reincorporation merger, and the Synergetics board
of directors waives this condition to the merger, the merger will proceed and Valley Forge will remain a Pennsylvania
corporation. If approved by the Valley Forge shareholders, we expect to complete the reincorporation merger as
promptly as practicable following consummation of the merger. For ease of reference, when we refer to �Valley Forge�
throughout this joint proxy statement/prospectus, we are referring to Valley Forge Scientific Corp. as a Pennsylvania
corporation. When we specifically refer to the Delaware successor to Valley Forge Scientific Corp. following the
reincorporation merger, or the combined company generally, we will refer to New Synergetics. When we describe
information unique to the combined company as a Pennsylvania corporation, in the case that the Valley Forge
shareholders do not approve the reincorporation merger, we will refer to the combined company as New
Synergetics-Pennsylvania.
      Second, Valley Forge is proposing the election of seven directors to its board of directors, subject to the
completion of the merger. Valley Forge�s new Class �A� directors will hold office until the next annual meeting of New
Synergetics shareholders, Valley Forge�s new Class �B� directors will hold office until the annual meeting of New
Synergetics shareholders in 2007 and Valley Forge�s New Class �C� directors will hold office until the annual meeting of
shareholders of Synergetics shareholders in 2008. Of the seven nominees for election to the board of directors of
Valley Forge, Gregg D. Scheller, Kurt W. Gampp, Jr., Juanita H. Hinshaw and Larry C. Cardinale, if elected, will not
join the board of Valley Forge until consummation of the merger. If the merger is not completed, Valley Forge will
fill up to two vacancies on the board of directors in accordance with its governing documents and applicable law.
Valley Forge has not yet selected the potential board members to fill any such vacancies.
      Third, Valley Forge is proposing to amend the Valley Forge Scientific Corp. 2001 Stock Plan, also known as the
Valley Forge stock plan, to increase the number of shares issuable upon exercise of options granted under the Valley
Forge stock plan from 345,000 shares to 1,345,000 shares.
      Fourth, Valley Forge is proposing to adopt the Valley Forge Scientific Corp. 2005 Non-Employee Directors� Stock
Option Plan, also known as the Valley Forge directors� plan, to authorize the issuance of up to 200,000 shares of
Valley Forge common stock issuable upon exercise of options granted under the Valley Forge directors� plan.
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      Fifth, Valley Forge is proposing that its shareholders grant discretionary authority to the Valley Forge board of
directors to effect a reverse stock split of all shares of Valley Forge common stock at a ratio of not more than 1-for-2.
Nasdaq has notified Valley Forge that New Synergetics will be delisted if the closing bid price on the trading day
following the consummation of the merger is below $4.00 per share. The reverse stock split should have the effect of
increasing the trading price in inverse proportion to the amount of the reverse split, thereby bringing the bid price into
compliance with Nasdaq�s bid price requirement. If the reverse stock split is necessary to maintain Valley Forge�s
listing on The Nasdaq SmallCap Market, Valley Forge will effect the reverse stock split as soon as reasonably
practicable after the annual meeting, provided the Valley Forge shareholders approve this proposal. The Valley Forge
board of directors does not intend to effect a reverse stock split unless it is necessary to maintain its listing on The
Nasdaq SmallCap Market. The approval of this proposal by the Valley Forge shareholders is a condition to the
consummation of the merger.
      Sixth, Valley Forge is proposing that its shareholders grant discretionary authority to the Valley Forge board of
directors to adjourn or postpone the annual meeting to a later date, if necessary, to solicit additional proxies if there
are not sufficient votes in favor of the proposals submitted herein. In that event, Valley Forge will ask its shareholders
to vote only upon this proposal and not any of the other proposals submitted herein.
      Based upon the recommendation of its committee of independent directors, the Valley Forge board of directors
recommends that Valley Forge shareholders vote:

� �FOR� the proposal to approve the issuance of 15,973,912 shares of Valley Forge common stock to Synergetics
shareholders as contemplated by the merger agreement;

� �FOR� the proposal to amend and restate the articles of incorporation of Valley Forge;

� �FOR� the proposal to approve the reincorporation merger;

� �FOR� the proposal to elect the seven director nominees to Valley Forge�s board of directors;

� �FOR� the proposal to amend the Valley Forge stock plan;

� �FOR� the proposal to adopt the Valley Forge directors� plan;

� �FOR� the proposal to grant discretionary authority to the Valley Forge board of directors to effect a reverse stock
split at a ratio of not more than 1-for-2; and

� �FOR� the proposal to grant discretionary authority to the Valley Forge board of directors to adjourn or postpone
the annual meeting to a later date.

      In connection with its special meeting, Synergetics is also proposing that its shareholders grant discretionary
authority to the Synergetics board of directors to adjourn or postpone the special meeting to a later date, if necessary,
to solicit additional proxies if there are not sufficient votes in favor of the proposal to approve the merger agreement
and the merger contemplated therein. In that event, Synergetics will ask its shareholders to vote upon this proposal
and not the proposal to approve the merger agreement and merger contemplated therein.
      The Synergetics board of directors recommends that you vote �FOR� the approval of the merger agreement and the
merger contemplated therein and the proposal to grant discretionary authority to the Synergetics board of directors to
adjourn or postpone the special meeting to a later date.
      The proposals are being presented to the Valley Forge shareholders at their annual meeting and to the Synergetics
shareholders at a special meeting. The dates, times and places of the meetings are as follows:

For Valley Forge Shareholders: For Synergetics Shareholders:
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[Address]

[Day] [Date] [Time], local time at
[Address]
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 Your vote is very important. Whether or not you plan to attend your respective company�s shareholders� meeting,
please take the time to vote by completing and mailing to your company the enclosed proxy card or, if the option is
available to you, by granting your proxy electronically over the Internet or by telephone. If your shares are held in
�street name� you must instruct your broker in order to vote.
Sincerely,

Jerry L. Malis Gregg D. Scheller
President and Chief Executive Officer
Valley Forge Scientific Corp.

President and Chief Executive Officer
Synergetics, Inc.

 None of the Securities and Exchange Commission, any state securities regulator or any regulatory authority
has approved or disapproved of these transactions or the securities to be issued under this joint proxy
statement/prospectus or determined if the disclosure in this joint proxy statement/prospectus is accurate or
adequate. Any representation to the contrary is a criminal offense.
      This joint proxy statement/prospectus is dated [                    ], 2005, and is being mailed to shareholders of Valley
Forge and Synergetics on or about [                    ], 2005.

Edgar Filing: VALLEY FORGE SCIENTIFIC CORP - Form S-4/A

Table of Contents 8



Table of Contents

VALLEY FORGE SCIENTIFIC CORP.
3600 Horizon Drive

King of Prussia, Pennsylvania 19406
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON [                        ], 2005
TO THE SHAREHOLDERS OF VALLEY FORGE SCIENTIFIC CORP.:
      NOTICE IS HEREBY GIVEN that the annual meeting of shareholders of Valley Forge Scientific Corp., a
Pennsylvania corporation (�Valley Forge�), will be held on [                    ], 2005 at [          ] a.m., local time, at
[                    ], located at [                    ]. At the annual meeting, Valley Forge shareholders will consider and vote
upon the following:

      (1) A proposal to approve the issuance of 15,973,912 shares of Valley Forge common stock in connection with
the merger of Synergetics Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary of
Valley Forge (�MergerSub�), with Synergetics, Inc. (�Synergetics�) pursuant to the Agreement and Plan of Merger,
dated May 2, 2005, as amended by Amendment No. 1 to Agreement and Plan of Merger dated June 2, 2005 and as
further amended by Amendment No. 2 to the Agreement and Plan of Merger dated July 15, 2005, by and among
Valley Forge, MergerSub and Synergetics. Pursuant to the merger agreement, MergerSub will be merged with and
into Synergetics and Synergetics will thereby become a wholly-owned subsidiary of Valley Forge;

      (2) A proposal to amend and restate the articles of incorporation of Valley Forge, to:
(i) increase the number of authorized shares of Valley Forge common stock from 20,000,000 shares to

50,000,000 shares;
(ii) increase the number of directors on the Valley Forge board of directors to seven; and
(iii) divide the Valley Forge board of directors into three classes, as nearly equal in size as practicable,

with three-year staggered terms;
      (3) A proposal to approve the reincorporation of Valley Forge under the laws of the State of Delaware through
a merger of Valley Forge with VFSC Delaware, Inc., a wholly-owned subsidiary of Valley Forge;

      (4) A proposal to elect seven director nominees to the Valley Forge board of directors to serve until their
respective successors are elected and qualified, or until the earlier of their death, resignation or removal;

      (5) A proposal to amend the Valley Forge Scientific Corp. 2001 Stock Plan, also known as the Valley Forge
stock plan, to increase the number of shares issuable upon exercise of options granted under the Valley Forge
stock plan from 345,000 shares to 1,345,000 shares;

      (6) A proposal to adopt the Valley Forge Scientific Corp. 2005 Non-Employee Directors� Stock Option Plan,
also known as the Valley Forge directors� plan, to authorize the issuance of up to 200,000 shares of Valley Forge
common stock issuable upon exercise of options granted under the Valley Forge directors� plan;

      (7) A proposal to grant discretionary authority to the Valley Forge board of directors to effect a reverse stock
split of all shares of Valley Forge common stock at a ratio of not more than 1-for-2;

      (8) A proposal to grant discretionary authority to the Valley Forge board of directors to adjourn or postpone the
annual meeting to a later date, if necessary, to solicit additional proxies if there are not sufficient votes in favor of
the proposals submitted herein; and

      (9) Such other business as may properly come before the annual meeting or any postponements or
adjournments thereof.
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      The foregoing items of business are more fully described in the joint proxy statement/prospectus accompanying
this notice of annual meeting of shareholders.
      Only Valley Forge shareholders of record at the close of business on July [     ], 2005 are entitled to notice of and
to vote at the annual meeting and any postponements or adjournments thereof.
      All Valley Forge shareholders are cordially invited to attend the annual meeting in person. However, to ensure
representation at the annual meeting, Valley Forge shareholders are urged to mark, sign, date and return the enclosed
proxy card as promptly as possible in the postage-prepaid envelope enclosed for that purpose. Any Valley Forge
shareholder attending the annual meeting may vote in person even if such shareholder previously returned a proxy
card for the annual meeting by giving written notice to the Secretary of Valley Forge.

BY ORDER OF THE BOARD OF DIRECTORS,
Marguerite Ritchie
Secretary

King of Prussia, Pennsylvania
[                    ], 2005
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SYNERGETICS, INC.
3845 Corporate Centre Drive
St. Charles, Missouri 63368

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON [                        ], 2005

To the Shareholders of Synergetics, Inc.:
      A special meeting of the shareholders of Synergetics, Inc. (�Synergetics�) will be held at [                    ], located at
[                    ], on [                    ], 2005 at [          ] a.m., local time, to consider and vote upon the following:

      (1) A proposal to approve the Agreement and Plan of Merger, dated May 2, 2005, as amended by Amendment
No. 1 to Agreement and Plan of Merger dated June 2, 2005 and as further amended by Amendment No. 2 to the
Agreement as Plan of Merger dated July 15, 2005, by and among Valley Forge Scientific Corp. (�Valley Forge�),
Synergetics Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary of Valley Forge
(�MergerSub�), and Synergetics, and the merger of MergerSub with and into Synergetics. As a result of the merger,
Synergetics will become a wholly-owned subsidiary of Valley Forge and holders of Synergetics common stock
will receive an aggregate of 15,973,912 shares of Valley Forge common stock as more fully described in the
accompanying joint proxy statement/prospectus;

      (2) A proposal to grant discretionary authority to the Synergetics board of directors to adjourn or postpone the
special meeting to a later date, if necessary, to solicit additional proxies if there are not sufficient votes in favor of
the proposal to approve the merger agreement and the merger contemplated therein; and

      (3) Any other business as may properly come before the special meeting or any adjournment or postponement
thereof.

      The record date for the special meeting is the close of business on July [     ], 2005. Only Synergetics shareholders
of record at that time are entitled to notice of and to vote at the special meeting or any adjournment or postponement
thereof. To approve the merger agreement and the merger contemplated therein, the holders of at least two-thirds of all
the outstanding shares of Synergetics common stock must vote in favor of the merger agreement and the merger.
      The attached joint proxy statement/prospectus contains more detailed information regarding the merger and the
merger agreement and includes a copy of the merger agreement.

 Your vote is very important. Even if you expect to attend the special meeting, please complete, sign, and
date the enclosed proxy card and return it promptly in the enclosed postage-paid envelope. If no instructions
are indicated on your proxy card, your shares will be voted �FOR� the merger. If you do not return your proxy
card or vote in person, the effect is a vote �AGAINST� the merger. You can revoke your proxy at any time before it
is exercised by giving written notice to the secretary of Synergetics, or filing another proxy or attending the special
meeting and voting in person.
      If the merger agreement is approved and the merger is consummated, you will be sent a letter of transmittal with
instructions for surrendering your certificates representing shares of Synergetics common stock. Please do not send
your share certificates until you receive these materials.

BY ORDER OF THE BOARD OF DIRECTORS,
Kurt W. Gampp, Jr.
Secretary

St. Charles, Missouri
[                    ], 2005
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HOW TO OBTAIN ADDITIONAL INFORMATION
      This joint proxy statement/prospectus incorporates important business and financial information about Valley
Forge from other documents filed with the SEC that are not included in or delivered with this joint proxy
statement/prospectus. For a list of the documents that Valley Forge has filed with the SEC and that have been
incorporated into this joint proxy statement/prospectus, please see the section captioned �WHERE YOU CAN FIND
MORE INFORMATION� beginning on page 186 of this joint proxy statement/prospectus. These documents are
available to you without charge upon your written or oral request. You can obtain the documents incorporated by
reference in this joint proxy statement/prospectus by requesting them in writing or by telephone at the address and
telephone below:

Valley Forge Scientific Corp.
3600 Horizon Drive

King of Prussia, Pennsylvania 19406
Telephone: (484) 690-9000
Facsimile: (610) 272-8434
Attn: Investor Relations

 To obtain documents in time for the annual meeting, your request must be received by [                    ], 2005.
IMPORTANT NOTE

      In deciding how to vote on the matters described in this joint proxy statement/prospectus, you should rely only on
the information contained or incorporated by reference in this joint proxy/prospectus. Neither Valley Forge nor
Synergetics has authorized any person to provide you with any information that is different from what is contained in
this joint proxy statement/prospectus.
      The information contained in this joint proxy statement/prospectus speaks only as of the date indicated on the
cover of this joint proxy statement/prospectus unless the information specifically indicates that another date applies.
      In addition, if you have any questions about the matters described in this joint proxy statement/prospectus, you
may contact:

Valley Forge Scientific Corp.
3600 Horizon Drive

King of Prussia, Pennsylvania 19406
Telephone: (484) 690-9000
Facsimile: (610) 272-8434
Attn: Investor Relations

Synergetics, Inc.
3845 Corporate Centre Drive
St. Charles, Missouri 63368
Telephone: (636) 939-5100
Facsimile: (636) 939-6885

Attn: Pamela G. Boone, Chief Financial Officer
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QUESTIONS AND ANSWERS ABOUT THE PROPOSED MERGER
 The following are some questions that you, as a shareholder of Valley Forge or Synergetics, may have regarding

the merger and the other matters being considered at the respective shareholder meetings of Valley Forge and
Synergetics and brief answers to those questions. Valley Forge and Synergetics urge you to read carefully the
remainder of this joint proxy statement/prospectus because the information in this section does not provide all the
information that might be important to you with respect to the merger and the other matters being considered at their
respective shareholders� meetings. One of the matters being presented at the Valley Forge annual meeting of
shareholders is a proposal to grant discretionary authority to the Valley Forge board of directors to effect a reverse
stock split of the shares of Valley Forge common stock. References in this joint proxy statement/prospectus to the
merger consideration do not take into account the reverse stock split unless otherwise specified. Additional important
information is also contained in the annexes to and the documents incorporated by reference into this joint proxy
statement/prospectus.

Q. Why am I receiving this joint proxy statement/prospectus?
A. On May 2, 2005, Valley Forge and Synergetics entered into a merger agreement under which Synergetics will

merge with a newly formed subsidiary of Valley Forge and thereby become a wholly-owned subsidiary of Valley
Forge. A copy of the merger agreement, as amended, is attached to this joint proxy statement/prospectus as
Annex A. The merger has received all requisite corporate approvals of the boards of Valley Forge and Synergetics,
and is expected to be completed on [                    ], 2005 or as soon thereafter as practicable. If we complete the
merger, Valley Forge will issue an aggregate of 15,973,912 shares of Valley Forge common stock to Synergetics
shareholders, other than those Synergetics shareholders who have properly exercised their dissenters� rights.
Valley Forge and Synergetics cannot complete the merger unless Valley Forge shareholders approve the issuance
of shares of Valley Forge common stock in the merger and the Synergetics shareholders adopt and approve the
merger agreement, the merger, and the other matters contemplated in the merger agreement. The Valley Forge
board of directors is soliciting your proxy to vote �FOR� the Valley Forge proposal to approve the issuance of
15,973,912 shares of Valley Forge common stock to the Synergetics shareholders as contemplated by the merger
agreement. The Synergetics board of directors is soliciting your proxy to vote �FOR� the Synergetics proposal to
adopt and approve the merger agreement, the merger and the other matters contemplated in the merger agreement.
This joint proxy statement/prospectus describes Valley Forge, Synergetics and the merger so that you may make
an informed decision with respect to this merger proposal.

In addition, Valley Forge and Synergetics cannot complete the merger unless Valley Forge shareholders approve
the proposal to amend and restate the articles of incorporation of Valley Forge to (1) increase the number of
authorized shares of Valley Forge common stock from 20,000,000 shares to 50,000,000 shares, (2) increase the
number of directors on the Valley Forge board of directors to seven and (3) divide the Valley Forge board of
directors into three classes, as nearly equal in size as practicable, with three-year staggered terms. Valley Forge
cannot amend and restate its articles of incorporation without the approval of its shareholders, as more fully
described in this joint proxy statement/prospectus.

Valley Forge is also taking this opportunity to call and hold its 2005 annual meeting of shareholders. At the annual
meeting, Valley Forge is submitting six additional proposals for the consideration and approval of its shareholders.

First, Valley Forge is proposing to reincorporate under the laws of the State of Delaware through a merger with a
wholly-owned subsidiary established solely for such purpose. Valley Forge cannot complete the reincorporation
merger without the approval of its shareholders, as more fully described in this joint proxy statement/prospectus.
Under the terms of the merger agreement, the reincorporation of Valley Forge is required to complete the merger.
If Valley Forge shareholders approve the issuance of shares of Valley Forge common stock to Synergetics
shareholders as contemplated by the merger agreement, but not the reincorporation merger, the Synergetics board
of directors must waive this condition in order for the merger to proceed, in which case Valley Forge will remain a
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Second, Valley Forge is proposing the election of seven directors to its board of directors. Valley Forge�s new
Class �A� directors will hold office until the next annual meeting of New Synergetics shareholders, Valley Forge�s
new Class �B� directors will hold office until the annual meeting of New Synergetics shareholders in 2007, and
Valley Forge�s new Class �C� directors will hold office until the annual meeting of New Synergetics shareholders in
2008. Of the seven nominees for election to the board of directors of Valley Forge, Gregg D. Scheller, Kurt W.
Gampp, Jr., Juanita H. Hinshaw and Larry C. Cardinale, if elected, will not join the board of Valley Forge until
consummation of the merger. If the merger is not completed, Valley Forge will fill up to two vacancies on the
board of directors in accordance with its governing documents and applicable law.

Third, Valley Forge is proposing to amend the Valley Forge stock plan to increase the number of shares issuable
upon exercise of options granted under the Valley Forge stock plan from 345,000 shares to 1,345,000 shares.

Fourth, Valley Forge is proposing to adopt the Valley Forge directors� plan to authorize the issuance of up to
200,000 shares of Valley Forge common stock issuable upon exercise of options granted under the Valley Forge
directors� plan.

Fifth, Valley Forge is proposing that its shareholders grant discretionary authority to the Valley Forge board of
directors to effect a reverse stock split of all shares of Valley Forge common stock at a ratio of not more than
1-for-2. Nasdaq has notified Valley Forge that New Synergetics will be delisted if the closing bid price on the
trading day following the consummation of the merger is below $4.00 per share. The reverse stock split should
have the effect of increasing the trading price in inverse proportion to the amount of the reverse split, thereby
bringing the bid price into compliance with Nasdaq�s bid price requirement. If the reverse stock split is necessary to
maintain Valley Forge�s listing on The Nasdaq SmallCap Market, Valley Forge will effect the reverse stock split as
soon as reasonably practicable after the annual meeting, provided the Valley Forge shareholders approve this
proposal. The Valley Forge board of directors does not intend to effect a reverse stock split unless it is necessary to
maintain its listing on The Nasdaq SmallCap Market. The approval of this proposal by the Valley Forge
shareholders is a condition to the consummation of the merger.

Sixth, Valley Forge is proposing that its shareholders grant discretionary authority to the Valley Forge board of
directors to adjourn or postpone the annual meeting to a later date, if necessary, to solicit additional proxies if there
are not sufficient votes in favor of the proposals submitted herein.

Q. Why are Valley Forge and Synergetics proposing the merger?
A. The boards of directors of Valley Forge and Synergetics believe that by combining the complementary,

non-overlapping product lines and distribution networks of the two companies, New Synergetics can generate
improved long-term operating and financial results and establish a stronger competitive position in the industry.
The boards further believe that the combination of Synergetics� unique capabilities in design and manufacture of
microsurgical hand instruments and Valley Forge�s unique capabilities in bipolar electrosurgical generators will
provide New Synergetics with the ability to broaden the markets for products of both entities and increase the
penetration in existing markets. To review the reasons for the merger as well as the negative factors considered by
the Valley Forge and Synergetics boards of directors in greater detail, see �THE MERGER � Joint Reasons for the
Merger� beginning on page 48, �THE MERGER � Additional Valley Forge Reasons for the Merger� beginning on
page 49 and �THE MERGER � Additional Synergetics Reasons for the Merger� beginning on page 55.
We encourage you to read this joint proxy statement/prospectus carefully, including the section entitled �RISK
FACTORS� beginning on page 25, for a discussion of risks associated with the merger and New Synergetics.

2
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Q. What will happen in the merger?
A. In the merger, Synergetics Acquisition Corporation, a wholly-owned subsidiary of Valley Forge, will merge with

Synergetics, with Synergetics surviving as a wholly-owned subsidiary of Valley Forge.
Q. What will Synergetics shareholders be entitled to receive pursuant to the merger?
A. Upon completion of the merger, Synergetics shareholders will receive an aggregate of 15,973,912 shares of Valley

Forge common stock. Synergetics shareholders will receive cash in lieu of any fractional shares of Valley Forge
common stock that would otherwise be issued pursuant to the merger. Upon consummation of the merger,
Synergetics shareholders would own approximately 66% of Valley Forge�s common stock on a fully diluted basis
immediately after the proposed merger.
Until the completion of the merger, the trading price of Valley Forge common stock could fluctuate. Because
Synergetics shareholders will receive a fixed number of shares of Valley Forge common stock in the merger, the
value of Valley Forge common stock they will receive could fluctuate as well. Therefore, Synergetics shareholders
will not know the precise overall economic value of the merger consideration they will receive until the closing
date of the merger.

Q. How will Synergetics shareholders be affected by the merger?
A. If the merger is completed, Synergetics shareholders will receive an aggregate of 15,973,912 shares of Valley

Forge common stock and will own approximately 66% of the fully diluted shares of common stock of the
combined company immediately after the merger. Synergetics� contribution to the combined company�s earnings as
a percent of total pro forma earnings giving effect to the merger is significantly greater than its percentage
ownership of the combined company. The impact of this dilution to Synergetics shareholders following
completion of the merger will depend partially on whether the combined company will be able to increase earnings
to make up for this dilution.

Q. Why is Valley Forge proposing the reverse stock split?
A. The Nasdaq Stock Market has advised Valley Forge that it considers the merger to be a �Reverse Merger� under

Nasdaq�s Marketplace Rules. Based on this conclusion, Nasdaq has advised Valley Forge that upon consummation
of the merger, New Synergetics will be required to meet all of the criteria for initial listing on The Nasdaq
SmallCap Market, including a closing bid price of $4.00 per share. Nasdaq has notified Valley Forge that New
Synergetics will be delisted if the closing bid price on the trading day following the consummation of the merger is
below $4.00 per share. Valley Forge is requesting the Valley Forge shareholders to grant authority to the Valley
Forge board of directors to approve the reverse stock split so that, if necessary, Valley Forge can comply with the
minimum bid price rules for initial listing on The Nasdaq SmallCap Market. The reverse stock split should have
the effect of increasing the trading price in inverse proportion to the amount of the reverse split, thereby bringing
the bid price into compliance with Nasdaq�s bid price requirement. On July [     ], 2005, the closing bid price for
Valley Forge common stock was $[          ] per share on The Nasdaq SmallCap Market.

Q. What effect will the reverse stock split have on the consideration to be received by Synergetics shareholders
in the merger?

A. If necessary to maintain the listing of shares of Valley Forge common stock on The Nasdaq SmallCap Market,
Valley Forge may effect the reverse stock split before consummation of the merger, in which case the closing of
the merger may be delayed for a brief period of time following the shareholder meeting for this purpose. If the
reverse stock split is effected before consummation of the merger, the number of Valley Forge shares issued to
Synergetics shareholders will be proportionately adjusted. If the reverse stock split is effected after the closing of
the merger, Synergetics shareholders will receive the merger consideration without adjustment, but shortly
thereafter, upon the effectiveness of the reverse stock split, such shareholders, together with all other

3
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shareholders of New Synergetics, including the existing Valley Forge shareholders, will have their total number of
shares proportionately adjusted. Regardless of the ratio of the reverse stock split and the corresponding adjustment
to the number of shares of Valley Forge common stock to be issued pursuant to the merger, upon consummation of
the merger, Synergetics shareholders will own approximately 66% of the outstanding shares of Valley Forge
common stock on a fully diluted basis.

Q. How will the ratio and timing of the reverse stock split be determined?
A. The ratio and timing of the reverse stock split will be determined by agreement of Synergetics and Valley Forge

following the Valley Forge shareholders� meeting. The Valley Forge board of directors does not intend to effect a
reverse stock split unless it is necessary to maintain its listing on The Nasdaq SmallCap Market. For a more
complete description of the proposed reverse stock split, see �VALLEY FORGE PROPOSAL 7 BOARD
DISCRETION TO EFFECT REVERSE STOCK SPLIT� beginning at page 170.

Q. Will Synergetics shareholders be able to trade the Valley Forge common stock that they receive pursuant to
the merger agreement?

A. Yes. Valley Forge common stock is listed on the Boston Stock Exchange under the trading symbol �VLF� and
traded on the over-the-counter market on the Nasdaq SmallCap Market under the trading symbol �VLFG.� Upon
consummation of the merger, New Synergetics is expected to be listed on the Boston Stock Exchange under the
trading symbol �[               ]� and traded on The Nasdaq SmallCap Market under the trading symbol �SURG.� Pending
approval of the Nasdaq initial listing application, all shares of Valley Forge common stock that Synergetics
shareholders receive pursuant to the merger will be freely transferable unless a shareholder is deemed an affiliate
of Synergetics or if such Valley Forge common stock is subject to contractual transfer restrictions. If you are an
affiliate of Synergetics, you will be required to comply with the applicable restrictions of Rule 145 under the
Securities Act of 1933 (�Securities Act�) in order to resell the Valley Forge common stock you receive in the
merger. In addition, certain affiliates of Valley Forge and Synergetics will be subject to certain contractual transfer
restrictions pursuant to a shareholders� agreement to be entered into among such affiliates and New Synergetics.

Q. How will Valley Forge shareholders be affected by the merger and issuance of Valley Forge common stock
in the merger?

A. After the merger, Valley Forge shareholders will continue to own their existing shares of Valley Forge common
stock. Accordingly, Valley Forge shareholders will hold the same number of shares of Valley Forge common stock
that they held immediately before the merger without giving effect to the proposed reverse stock split. However,
because Valley Forge will be issuing new shares of Valley Forge common stock to Synergetics shareholders in the
merger, each outstanding share of Valley Forge common stock immediately before the merger will represent a
smaller percentage of the total number of shares of Valley Forge common stock outstanding after the merger.
Valley Forge shareholders before the merger will hold approximately 34% of the fully diluted shares of Valley
Forge common stock immediately following the merger.

Q. When is the merger expected to be completed?
A. We expect that the merger will be completed about [                    ], 2005 or as soon thereafter as practicable. The

completion of the merger is subject to closing conditions and approvals described in the merger agreement.
4
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Q. What are Valley Forge shareholders voting on?
A. Valley Forge shareholders are voting on a proposal to approve the issuance of 15,973,912 shares of Valley Forge

common stock to Synergetics shareholders as contemplated by the merger agreement. Approval of this proposal
by the Valley Forge shareholders is a condition of the effectiveness of the merger.
Valley Forge shareholders are also voting on a proposal to amend and restate the articles of incorporation of
Valley Forge to (1) increase the number of authorized shares of Valley Forge common stock from
20,000,000 shares to 50,000,000 shares, (2) increase the number of directors on the Valley Forge board of
directors to seven and (3) divide the Valley Forge board of directors into three classes, as nearly equal in size as
practicable, with three-year staggered terms. Approval of this proposal is a condition to the effectiveness of the
merger. A copy of the proposed articles of incorporation is attached to this joint proxy statement/prospectus as
Annex B.

In addition, Valley Forge shareholders are voting on a proposal to approve the reincorporation of Valley Forge
under the laws of the State of Delaware through a merger of Valley Forge and VFSC Delaware, Inc., a
wholly-owned subsidiary of Valley Forge. Approval of this proposal is a condition to the effectiveness of the
merger, but is waivable by the Synergetics board of directors. Under the terms of the merger agreement, the
reincorporation of Valley Forge is required to complete the merger. If shareholders approve the merger, but not the
reincorporation merger, the Synergetics board of directors must waive this condition in order for the merger to
proceed, in which case Valley Forge will remain a Pennsylvania corporation.

Valley Forge shareholders are also voting on a proposal to elect the seven director nominees to the Valley Forge
board of directors to serve until their respective successors are elected and qualified, or until the earlier of their
death, resignation or removal. Approval of this proposal is a condition to the effectiveness of the merger.

Valley Forge shareholders are also voting on a proposal to amend the Valley Forge stock plan to increase the
number of shares issuable upon exercise of options granted under the Valley Forge stock plan from 345,000 shares
to 1,345,000 shares. A copy of the Valley Forge stock plan is attached to this joint proxy statement/prospectus as
Annex C.

Valley Forge shareholders are also voting on a proposal to adopt the Valley Forge directors� plan to authorize the
issuance of up to 200,000 shares of Valley Forge common stock issuable upon exercise of options granted under
the Valley Forge directors� plan. A copy of the Valley Forge directors� plan is attached to this joint proxy
statement/prospectus as Annex D.

Valley Forge shareholders are also voting on a proposal to grant discretionary authority to the Valley Forge board
of directors to effect a reverse stock split of all shares of Valley Forge common stock at a ratio of not more than
1-for-2. Approval of this proposal is a condition to the effectiveness of the merger. A copy of the proposed
articles of amendment is attached to this joint proxy statement/ prospectus as Annex J.

Valley Forge shareholders are also voting on a proposal to grant discretionary authority to the Valley Forge board
of directors to adjourn or postpone the annual meeting to a later date, if necessary, to solicit additional proxies if
there are not sufficient votes in favor of the proposals submitted herein.

Q: What vote of Valley Forge shareholders is required to approve the foregoing proposals?
A: Each of the proposals to (1) approve the issuance of shares of Valley Forge common stock to Synergetics

shareholders as contemplated by the merger agreement, (2) amend and restate the articles of incorporation of
Valley Forge, (3) approve the reincorporation merger, (4) amend the Valley Forge stock plan, (5) adopt the Valley
Forge directors� plan, (6) grant discretionary authority to the Valley Forge board of directors to effect a reverse
stock split of all shares of Valley Forge common stock at a ratio of not more than 1-for-2 and (7) grant
discretionary authority to the Valley
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Forge board of directors to adjourn or postpone the annual meeting to a later date requires the affirmative vote of
the holders of a majority of the shares of Valley Forge common stock represented and voting at the annual
meeting, provided a quorum is present. A quorum is established by the presence of holders, in person or by proxy,
of a majority of the issued and outstanding shares of Valley Forge common stock entitled to vote at the annual
meeting.
The seven nominees receiving the highest number of votes will be elected as directors of Valley Forge.

Q: How does the Valley Forge Board of Directors recommend that Valley Forge shareholders vote?
A: Based upon the recommendation of its independent committee of directors, the Valley Forge board of directors

believes that the merger is advisable, and fair to and in the best interests of Valley Forge and its shareholders and
recommends that Valley Forge shareholders vote �FOR� the proposal to issue the shares of Valley Forge common
stock to Synergetics shareholders as contemplated by the merger agreement.
The Valley Forge board of directors also recommends that Valley Forge shareholders vote �FOR� the proposal to
amend and restate the Valley Forge articles of incorporation to increase the number of authorized shares of Valley
Forge common stock, increase the number of directors on the Valley Forge board of directors to seven and divide
the Valley Forge board of directors into three classes, as nearly equal in size as practicable, with three-year
staggered terms, �FOR� the proposal to approve the reincorporation of Valley Forge under the laws of the State of
Delaware, �FOR� the proposal to elect the seven director nominees to the Valley Forge board of directors, �FOR� the
proposal to amend the Valley Forge stock plan to increase the number of shares issuable under the Valley Forge
stock plan to 1,345,000 shares, �FOR� the proposal to adopt the Valley Forge directors� plan to authorize the issuance
of up to 200,000 shares of Valley Forge common stock issuable upon exercise of the options granted under the
Valley Forge directors� plan, �FOR� the proposal to grant discretionary authority to the Valley Forge board of
directors to effect a reverse stock split of all shares of Valley Forge common stock at a ratio of not more than
1-for-2 and �FOR� the proposal to grant discretionary authority to the Valley Forge board of directors to adjourn or
postpone the annual meeting to a later date.

For a more complete description of the recommendations of the Valley Forge board of directors, see �THE
VALLEY FORGE ANNUAL MEETING � Recommendation of the Valley Forge Board of Directors� beginning at
page 39.

Q: How do the Valley Forge directors and executive officers intend to vote on the merger?
A: Certain of the Valley Forge directors, executive officers and greater than 5% shareholders have entered into a

voting agreement with Valley Forge and Synergetics pursuant to which they have agreed to vote all of their
respective shares of Valley Forge common stock in favor of Valley Forge�s proposal to approve the issuance of
15,973,912 shares of Valley Forge common stock as contemplated by the merger agreement.
At the close of business on May 2, 2005, the date of the merger agreement, such directors, executive officers and
greater than 5% shareholders of Valley Forge and their affiliates beneficially owned and were entitled to vote
2,694,893 shares of Valley Forge common stock, collectively representing approximately 34% of the shares of
Valley Forge common stock outstanding on that date. As of the record date for the Valley Forge annual meeting,
such directors, executive officers and greater than 5% shareholders of Valley Forge and their affiliates beneficially
owned and were entitled to vote [                    ] shares of Valley Forge common stock, collectively representing
approximately [     ]% of the shares of Valley Forge common stock outstanding on that date.
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Q: Do any of the Valley Forge directors and executive officers have any special interests in the merger?
A: In considering the recommendation of the Valley Forge board of directors with respect to the issuance of shares of

Valley Forge common stock in the merger, you should be aware that members of the Valley Forge board of
directors and Valley Forge executive officers have interests in the merger that may be different than, or in addition
to, the interests of Valley Forge shareholders generally. These interests include:
� the appointment of two current directors of Valley Forge as directors of New Synergetics upon completion of the
merger, and the appointment of Jerry L. Malis of Valley Forge as an executive officer of New Synergetics upon
completion of the merger;

� the execution of a three-year employment agreement between Jerry L. Malis and New Synergetics, providing for,
among other things, the receipt of severance payments if Mr. Malis were to be terminated without cause by New
Synergetics or if he were to resign for good reason;

� a payment of $4,157,504 payable over approximately six years to Dr. Leonard I. Malis upon the exercise of an
option previously granted to Valley Forge to purchase the Malis® trademark, which payment will be evidenced
by a promissory note secured by a security interest in the trademark and certain patents; and

� the continued indemnification of, and provision of directors� and officers� insurance coverage to, current directors
and officers of Valley Forge following the merger.
The Valley Forge board of directors was aware of these interests and considered them, among other matters, in
making its recommendation that the Valley Forge shareholders approve the issuance of shares of Valley Forge
common stock to Synergetics shareholders as contemplated by the merger agreement and the other proposals
submitted herein.

Q: What are Synergetics shareholders voting on?
A: Synergetics shareholders are voting on a proposal to approve and adopt the merger agreement and the merger

contemplated by the merger agreement. Approval of this proposal by Synergetics shareholders is a condition
to the effectiveness of the merger.
Synergetics shareholders are also voting on a proposal to grant discretionary authority to the Synergetics board of
directors to adjourn or postpone the special meeting to a later date, if necessary, to solicit additional proxies if
there are not sufficient votes in favor of the proposal to approve the merger agreement and the merger
contemplated therein.

Q: What vote of Synergetics shareholders is required to approve and adopt the merger agreement and the
merger contemplated by the merger agreement?

A: The affirmative vote of the holders of two-thirds of the issued and outstanding shares of Synergetics common
stock is required to approve and adopt the merger agreement and the merger contemplated by the merger
agreement.
The affirmative vote of the holders of a majority of the shares of Synergetics common stock entitled to vote and
represented at the special meeting, in person or by proxy, is required to approve the proposal to grant discretionary
authority to the Synergetics board of directors to adjourn or postpone the special meeting to a later date.

Q: How does the Synergetics Board of Directors recommend that Synergetics shareholders vote?
A: The Synergetics board of directors recommends that Synergetics shareholders vote �FOR� the proposal to approve

and adopt the merger agreement and the merger contemplated by the merger agreement and �FOR� the proposal to
grant discretionary authority to the Synergetics board of directors to adjourn or postpone the special meeting to a
later date. The Synergetics board of directors

7

Edgar Filing: VALLEY FORGE SCIENTIFIC CORP - Form S-4/A

Table of Contents 30



Table of Contents

has determined that the merger agreement and the merger contemplated by the merger agreement are advisable and
in the best interests of Synergetics and its shareholders. Accordingly, the Synergetics board of directors has
approved the merger agreement and the merger contemplated by the merger agreement. For a more complete
description of the recommendation of the Synergetics board of directors, see �THE SYNERGETICS SPECIAL
MEETING � Recommendation of the Synergetics Board of Directors� beginning on page 43.

Q: How do the Synergetics directors and executive officers intend to vote on the merger?
A: All of the directors of Synergetics and certain of their affiliates have entered into a voting agreement with Valley

Forge and Synergetics pursuant to which they have agreed to vote all of their respective shares of Synergetics
common stock in favor of Synergetics� proposal to approve the merger agreement and the merger.
At the close of business on May 2, 2005, the date of the merger agreement, such directors and their affiliates
beneficially owned and were entitled to vote 650,088 shares of Synergetics common stock, collectively
representing approximately 19% of the shares of Synergetics common stock outstanding on that date. As of the
record date for the Synergetics special meeting, such directors and their affiliates beneficially owned and were
entitled to vote [                    ] shares of Synergetics common stock, collectively representing approximately
[     ]% of the shares of Synergetics common stock outstanding on that date.

Q: Do any of the Synergetics directors and executive officers have any special interests in the merger?
A: In considering the recommendation of the Synergetics board of directors with respect to the merger agreement and

the merger, you should be aware that members of the Synergetics board of directors and Synergetics� executive
officers have interests in the Synergetics merger that may be different than, or in addition to, the interests of
Synergetics shareholders generally. These interests include:
� the appointment of two current directors of Synergetics as directors of New Synergetics upon completion of the
merger, and the appointment of certain executive officers of Synergetics as executive officers of New Synergetics
upon completion of the merger;

� the execution of three-year employment agreements between New Synergetics and each of Gregg D. Scheller and
Kurt W. Gampp, Jr., providing for, among other things, the receipt of severance payments if Mr. Scheller or
Mr. Gampp, as the case may be, were to be terminated without cause by New Synergetics or if Mr. Scheller or
Mr. Gampp, as the case may be, were to resign for good reason; and

� the continued indemnification of, and provision of directors� and officers� insurance coverage to, current directors
and officers of Synergetics following the merger.
The Synergetics board of directors was aware of these interests and considered them, among other matters, in
making its recommendation that the Synergetics shareholders approve the merger agreement and the merger
contemplated therein and the grant of discretionary authority to the Synergetics board of directors to adjourn or
postpone the special meeting to a later date.

Q: Who will be on the New Synergetics board of directors if we complete the merger?
A: If Valley Forge and Synergetics complete the merger, subject to the approval of the Valley Forge shareholders, the

seven director nominees set forth this joint proxy statement/prospectus will be the members of the New
Synergetics board of directors.
In addition, the New Synergetics organizational documents will provide for a classified board of directors
consisting of three classes, as nearly equal in size as practicable, with three-year staggered terms. Class �A� directors
will be comprised of Juanita H. Hinshaw and Robert H. Dick. Class �B� directors will be comprised of Larry C.
Cardinale and Guy R. Guarch. Class �C� directors will be
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comprised of Gregg D. Scheller, Kurt W. Gampp, Jr. and Jerry L. Malis. Class �A� directors will serve for an initial
term of one year and for three-year terms thereafter, if re-elected. Class �B� directors will serve for an initial term of
two years and three-year terms thereafter, if re-elected. Class �C� directors will serve for an initial term of three
years and three-year terms thereafter, if re-elected.

Of the seven nominees for election to the board of directors of Valley Forge, Gregg D. Scheller, Kurt W.
Gampp, Jr., Juanita H. Hinshaw and Larry C. Cardinale, if elected, will not join the board of Valley Forge until
consummation of the merger. If the merger is not completed, Valley Forge will fill up to two vacancies on the
board of directors in accordance with its governing documents and applicable law. Valley Forge has not yet
selected the potential board members to fill any such vacancies.

Q: What will happen if I abstain from voting or fail to vote?
A: An abstention occurs when a shareholder attends a meeting, either in person or by proxy, but abstains from voting.

An abstention or the failure of a Valley Forge shareholder to vote does not constitute a vote cast for purposes of
any of the proposals submitted to the Valley Forge shareholders at the annual meeting. Accordingly, an abstention
or failure to vote has no effect on the votes related to any of the proposals submitted herein.

An abstention or the failure of a Synergetics shareholder to vote will have the same effect as voting �AGAINST� the
proposal to approve and adopt the merger agreement and the merger contemplated by the merger agreement and
the proposal to grant discretionary authority to the Synergetics board of directors to adjourn or postpone the
special meeting to a later date.

Q: Can I change my vote after I have delivered my proxy?
A: Yes. If you are a holder of record, you can change your vote at any time before your proxy is voted at the

applicable shareholders� meeting. You can do this using any of the following methods:
� timely delivery by mail of a valid, subsequently-dated proxy;

� delivery to the Secretary of your company before or at the applicable shareholders� meeting of written notice
revoking your proxy or of your intention to vote by ballot at the applicable shareholders� meeting; or

� submitting a vote by ballot at the applicable shareholders� meeting.
If you have instructed a street name holder to vote your shares, you must follow the street name holder�s directions
in order to change those instructions.

Q: What should I do if I receive more than one set of voting materials for my company�s shareholders� meeting?
A: You may receive more than one set of voting materials for your company�s shareholders� meeting, including

multiple copies of this joint proxy statement/prospectus and multiple proxy cards or voting instruction forms. For
example, if you hold your shares in more than one brokerage account, you will receive a separate voting
instruction form for each brokerage account in which you hold shares. If you are a holder of record and your
shares are registered in more than one name or variations thereof, you will receive more than one proxy card.
Please complete, sign, date and return each proxy card and voting instruction form that you receive.
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Q: Am I entitled to dissenters� rights?
A: Under Missouri law, holders of Synergetics common stock have the right to dissent from the merger and demand

payment in cash of the fair value of the shares of Synergetics held by the dissenting shareholder in lieu of the
merger consideration. This right is commonly known as a �dissenters� right.� If the dissenting shareholder and
surviving corporation do not agree on a fair value of the shares, a court of proper jurisdiction will determine the
fair value of the shares upon the dissenting shareholder�s petition, which could be more than, less than or equal to
the value of the merger consideration. To exercise dissenters� rights, Synergetics shareholders must strictly follow
the procedures prescribed by Section 351.455 of the General and Business Corporation Law of Missouri (the
�GBCLM�). These procedures are summarized under the section entitled �THE MERGER � Dissenters� Rights�
beginning on page 62. In addition, the text of Section 351.455 of the GBCLM is attached as Annex F to this joint
proxy statement/prospectus. The information in this joint proxy statement/prospectus is being provided to you to
assist you in determining whether to exercise your dissenters� rights in connection with the merger. You should
carefully read and consider the information included in this joint proxy statement/prospectus before making a
decision. Any Synergetics shareholder wishing to exercise dissenters� rights is urged to consult with legal counsel
before attempting to exercise those rights.
Holders of Valley Forge common stock are not entitled to dissenters� rights in connection with the issuance of
Valley Forge common stock in the merger.

Neither Valley Forge shareholders nor Synergetics shareholders will have dissenters� rights in connection with the
reincorporation merger or the reverse stock split.

Q: Are there risks I should consider in deciding whether to vote for the merger?
A: Yes. In evaluating the merger, you should carefully consider the factors discussed in the section entitled �RISK

FACTORS� on page 25.
Q: What do I need to do now?
A: After carefully reading and considering the information contained in this joint proxy statement/prospectus, please

fill out, date and sign your proxy card. Then, mail your signed proxy card in the enclosed postage-prepaid
envelope as soon as possible so that your shares may be represented at the respective shareholders� meetings. If you
do not include instructions on how to vote your properly signed proxy card, your shares will be voted �FOR� the
approval of the proposals set forth in this joint proxy statement/prospectus.

Q: What are the tax consequences to me of the merger?
A: Synergetics shareholders will not recognize any gain or loss upon the receipt of the Valley Forge common stock in

the merger under Section 368(a)(1)(A) and (a)(2)(E) of the Internal Revenue Code of 1986, as amended (the
�Code�), except with respect to cash received in lieu of fractional shares. If a Synergetics shareholder receives cash
in lieu of a fractional share of Valley Forge common stock, such shareholder will be deemed to have received such
fractional share and to have exchanged it for cash. Such shareholder will recognize gain or loss equal to the
difference between the basis in the fractional share and the amount of cash received. Any gain recognized will be
treated as capital gain unless the receipt of such cash has the effect of a distribution of a dividend for United States
federal income tax purposes, in which case the gain will be treated as ordinary dividend income to the extent of a
Synergetics shareholder�s ratable share of Synergetics� accumulated earnings and profits. Any capital gain will be
long-term if, as of the date of the merger, the Synergetics shareholder�s holding period in Synergetics� common
stock is greater than one year. No gain or loss will be recognized by Synergetics, Valley Forge or Valley Forge
shareholders as a result of the merger. Please read carefully the discussion in �THE MERGER � Material Federal
Income Tax Consequences� beginning on page 59.
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Q: Should I send in my stock certificates now?
A: No. American Stock Transfer & Trust Company, as exchange agent for this transaction, will send you written

instructions on how to exchange your stock certificates as soon as practicable upon completion of the merger. You
will be entitled to the rights of a Valley Forge shareholder upon consummation of the merger, even if you have not
exchanged your stock certificates.

Q: How do the rights of Valley Forge shareholders compare to those of Synergetics shareholders?
A: The rights of Valley Forge shareholders are governed by Pennsylvania law and by Valley Forge�s articles of

incorporation and bylaws, while the rights of Synergetics shareholders are governed by Missouri law and
Synergetics� certificate of incorporation and bylaws. If the reincorporation merger is approved, the rights of the
shareholders of Valley Forge (or New Synergetics) will be governed by Delaware law and Valley Forge�s (or New
Synergetics�) certificate of incorporation and bylaws. If the reincorporation merger is not approved, the rights of the
shareholders of New Synergetics-Pennsylvania will be governed by Pennsylvania law and Valley Forge�s existing
articles of incorporation and bylaws, as may be amended in accordance with Valley Forge proposal two submitted
herein. For a summary of significant differences between the rights of Valley Forge shareholders and Synergetics
shareholders, see �COMPARISON OF RIGHTS OF HOLDERS AND CORPORATE GOVERNANCE MATTERS�
beginning on page 139.

Q: Why is Valley Forge proposing the reincorporation merger?
A: The Valley Forge board of directors has determined that it is prudent to reincorporate under the laws of the State of

Delaware because it is important for Valley Forge to be able to draw upon well-established principles of corporate
governance in making legal and business decisions. The prominence and predictability of Delaware corporate law
provides a reliable foundation on which our governance decisions can be based, and Valley Forge believes that its
shareholders will benefit from the responsiveness of Delaware corporate law to their needs and the needs of the
corporation they own.

Q: What will I receive in the reincorporation merger?
A: If Valley Forge completes the reincorporation merger, each share of Valley Forge common stock will be

automatically converted into one share of VFSC Delaware, Inc., which is currently a wholly-owned subsidiary of
Valley Forge, incorporated under the laws of the State of Delaware.

Q: What are the United States federal income tax consequences of the reincorporation merger to me?
A: The reincorporation merger will constitute a �reorganization� within the meaning of Section 368(a)(1)(F) of the

Code. As a result, you will not recognize any gain or loss for United States federal income tax purposes as a result
of the reincorporation merger.

Q: When does Valley Forge expect to complete the reincorporation merger?
A: If Valley Forge�s shareholders approve the reincorporation merger, Valley Forge will complete the reincorporation

merger on or about the time of completing the merger. If Valley Forge shareholders approve the reincorporation
merger, but do not approve the issuance of shares of Valley Forge common stock to Synergetics shareholders as
contemplated by the merger agreement, Valley Forge will complete the reincorporation as soon as practicable
following the Valley Forge annual meeting.

Q: Will the parties proceed with the merger if the Valley Forge shareholders do not approve the
reincorporation merger?

A: Under the terms of the merger agreement, the reincorporation of Valley Forge is required to complete the merger.
If Valley Forge�s shareholders approve the issuance of shares of Valley Forge common stock to Synergetics
shareholders as contemplated by the merger agreement, but not the
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reincorporation merger, and the Synergetics shareholders approve the merger, the Synergetics board of directors
must waive this condition in order for the merger to proceed, in which case Valley Forge will remain a
Pennsylvania corporation.

Q: Whom should I contact if I have questions about the merger?
A: If you are a Synergetics shareholder and have questions about the merger, you should contact:

SYNERGETICS, INC.
3845 Corporate Centre Drive
St. Charles, Missouri 63368

Phone Number: (636) 939-5100
Attn: Pamela G. Boone, Chief Financial Officer

If you are a Valley Forge shareholder and have questions about the merger, you should contact:
VALLEY FORGE SCIENTIFIC CORP.

3600 Horizon Drive
King of Prussia, Pennsylvania 19406
Phone Number: (484) 690-9000

Attn: Investor Relations
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SUMMARY
 This summary highlights selected information from this joint proxy statement/prospectus and may not contain all

of the information that is important to you. You should read carefully this joint proxy statement/prospectus and the
description of your dissenters� rights as a Synergetics shareholder under Missouri law set forth in Annex F. In
addition, we encourage you to read the information incorporated by reference into this joint proxy
statement/prospectus, which includes important business and financial information about Valley Forge that has been
filed with the SEC. You may obtain the information incorporated by reference into this joint proxy
statement/prospectus without charge by following the instructions in the section of this joint proxy
statement/prospectus entitled �WHERE YOU CAN FIND MORE INFORMATION� beginning on page 186. We have
included page references parenthetically to direct you to more complete descriptions of the topics in this summary.
The Companies

Valley Forge

Valley Forge Scientific Corp.
3600 Horizon Drive
King of Prussia, Pennsylvania 19406
(484) 690-9000

      Valley Forge, incorporated in Pennsylvania in March 1980, is a medical device company that develops,
manufactures and sells medical devices for use in surgery and other healthcare applications. Valley Forge�s core
business is the sale of bipolar electrosurgical generators and other generators, based on its proprietary DualWavetm
technology, and complementary instrumentation and disposable products.
      Valley Forge�s current line of bipolar electrosurgical products is used in neurosurgery and spine surgery and in
dental applications. Valley Forge also recently commenced selling a lesion generator for the percutaneous treatment of
pain.
      For over 20 years, Valley Forge has had worldwide exclusive distribution agreements with Codman & Shurtleff,
Inc. (�Codman�), a subsidiary of Johnson & Johnson, Inc., to market its bipolar electrosurgical systems and other
products in the neurocranial and neurospinal fields. On October 15, 2004, Valley Forge entered into a new agreement
with Codman defining their business relationship from October 1, 2004 to December 31, 2005. This agreement was
amended effective March 1, 2005. On May 6, 2005, in accordance with the terms of the agreement, Valley Forge
notified Codman that, effective July 15, 2005, Codman would be a nonexclusive worldwide distributor of Valley
Forge�s existing products in the fields of neurocranial and neurospinal surgery until December 31, 2005. Through
July 15, 2005, Codman remained the exclusive worldwide distributor of Valley Forge�s products in those fields.
      Valley Forge�s website address is www.vlfg.com. The information on Valley Forge�s website is not a part of this
prospectus.

Synergetics

Synergetics, Inc.
3845 Corporate Centre Drive
St. Charles, Missouri 63368
(636) 939-5100

      Synergetics, incorporated in Missouri in August 1991, is a medical device and distribution company that designs,
manufactures and markets precision engineered microsurgical instruments for use in vitreoretinal surgery and
neurosurgical applications. Vitreoretinal surgery is generally surgery performed on the most rearward portion of the
eye surrounding the retina. Synergetics also develops and manufactures a specialized line of ophthalmic products as
well as a complementary line of precision crafted neurosurgical instruments, capital equipment and disposables.
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      Synergetics has developed its own in-house marketing and distribution capabilities, as well as a network of
approximately 40 third-party distributors and independent sales representatives servicing approximately 70 countries.
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