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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)

[ 1] Soliciting material pursuant to Rule 14a-12 under the Exchange Act
(17 CFR 240.14a-12)

[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement

On March 10, 2004, Valley Forge Scientific Corp. ("Valley Forge") and
Codman & Shurtleff, Inc. ("Codman") entered into an amendment ("Amendment No.
1") to an agreement, which Valley Forge and Codman entered into on October 15,

2004 ("Codman Agreement").
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Under Amendment No. 1 to the Codman Agreement, the term under which
Codman is the exclusive worldwide distributor of Valley Forge's existing
products in the fields of neurocranial and neurospinal surgery was extended to
September 30, 2005, or such earlier date as provided in Amendment No. 1. From
the end of the exclusivity period until December 31, 2005 Codman shall continue
to be the nonexclusive distributor of Valley Forge's existing products in those
fields. Until the end of the exclusivity period, Codman is required to make
minimum purchases of $1 million per calendar quarter, prorated for periods of
less than a calendar quarter.
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